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December 18, 1990

Mr. H. C. Keese

Vice President - Pesticides
Cedar Chemical Corporation
24th Floor

5100 Poplar Avenue

Memphis, TN 38137

Dear Mr. Keese: .

We have elected to exercise our option of supplying DCA to Cedar Chemical for
the production of Propanil in 1991, as per our sales agreement.

He will supply the following quantity of 98% DCA:
317,842 gals. Propanil X 3.152 1bs. DCA/gal. = 1,001,838 1bs. OCA (100% A.I.) ~

The'fnif{ai'pfice Cedar Chemical will invoice Rohm and Haas_for the 317,842
gals. is $5.779/gal.

Initial price calculated as follows:

-1990 final selling price Rohm and Haas: $14.00 x 80% = $11.200
Tess cost: DCA supplied 3.152 1bs. DCA/gal. x $1.72/1b. = $5.421
-Net amount of fnvoice to Rohm and Haas per gal. = $5.779

I will contact you after the holidays regarding our optxon of auditing the
bona fide price per 1b. ($1.72, 100% basis) for DCA purchased by Cedar as
stated .n your letter dated November 30, 1990.

Please contact me if you have any questions.

Sincerely,

//;W
M.YJ. Carr

Financial Manager
Agricultural Chemicals
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VERTAC CHEMICAL CORPORATION
24th Floor @ 5100 Poplar ® Memphis, TN 38137 # 901-767-6851

July 1, 1986

Mr. James F. Anderson

~ Counsel

Rohm and Haas Company
Independence Mall West
Philadelphia, Pennsylvania 19105

Dear Mr. Anderson:
Re: ropani 1 gree - ndum N
Enclosed is a copy of Addendum No. 3 executed by Vertac and

assigrning to Cedar Chemical Corporation Vertac's rights under
the December 7, 1981, Propanil Sales Agreement.

We appreciate your assistance in finalizing this matter, and
I em sure that Cedar Chemical will continue to provide the
same quality procduct and service previously supplied by
Verzazac
Sincerelyysvours, _—
7T . N LD
- ST TE L oAl
Cc. ?. Bomar, Jr. 7
President and
Chief Executive Ofiicer
CPB:ap
Enclosure

cc: Mr. John C. Bumpers

TELEX $3927



SALES AGREEMENT - ADDENDUM NO. 3

THIS ADDENDUM, dated as of January 1, 1986, amends the
Sales Agreement dated December 7, 1981 (the "Sales Agreement”)
between ROHM AND HAAS COMPANY, a Delaware corporation having its
principal place of business at Philadelphia, Pennsylvania
("RandH"), and VERTAC CHEMICAL CORPORATION, a Delaware
corporation having its principal place of business at Memphis,
Tennessee ("Vertac”"), as heretofore amended by Addendum No. 1
dated March 29, 1982 and Addendum No. 2 dated as of December 31,
1984.

BACKGROUND

A, Vertac has proposed to assign its rights under the
Sales Agreement, as well as its rights in certain other assefs
related to its propanil business, to Cedar Chemical Corporation,
a Delaware corporation, and has requested RandH's consent thereto
in accordance with thé proposed letter agreement from W. C. Keese
on behalf of Vertac to William P. Ambrogi on behalf of RandH
dated March 26, 1986, a copy of which is attached hereto (the

"Consent").

B. RandH is willing to enter into the Consent, but
only on the condition that the Sales Agreement be amended in

accordance with the terms hereof.



NOW, THEREFORE, in consideration of the premises and the

mutual covenants contained herein, the parties aqree as follows:

1. The Consent requested by Vertac in the form

attached hereto is hereby granted by and on behalf of RandH.

2. Article 3 of the Sales Agreement as amended by
Addendum No. 2 is deleted and the following is inserted in lieu

thereof:

3. Price

(a) Final Price. For all Product delivered by
Vertac in a given Contract Year, RandH shail
pay Veétac a Final Price per gallon f.o.b.

.Ve;tac's West Helena, Arkansas plant equal to
1) 85% of the Final Average Weighted
Distributor Price (as hereinafter defined) for
that Contract Year less 2) the cost,
determined as set forth in Article 7, of the
DCA supplied by or on behalf of RandH. Eipe
Final Average Weighted Distributor Price for
any Contraét Year shall be equal to the total
invoiced price for all Product shipped by
RandH to its U.S. Distributors during a

. Contract Year less (1) any discounts from the

invoiced price granted by RandH in respect of



(b)

sales of Product, and (2) the amount of any
year-end rebates paid or granted by RandH in-
respect of sales of Product, divided by the
total number of gallons shipped during such
Contract Year. If RandH has issued a credit
against the invoiced price of any Product
pursuant to any inventory protection plan,
such Product, if carried over for rebilling by
RandH in a subsequent Contract Year, shall not
be deemed as having been shipped during the

current Contract Year.

Initial Price. For all Product delivered by

Vertac in a éiven Contract Year, RandH shall
pay Vertac the Initial Price per gallon f.o.b;
Vertac's West Helena, Arkansas piant of 80% of
RandH's Final Average Weighted Distributor
Price for the preceding Contract Year, less
the cost, determined as set forth in Article
7, of the DCA supplied by or on behalf of

RandH.



(c) Price Adjustments.

(1) Not earlier than October 1 nor later than
November 1 of each Contract Year, RandH
shall notify Vertac in writing of its
Final Average Weighted Distributor Price
for Product sold during such Contract
Year. If the Final Price determined as
set forth in paragraph 3(a) is greater
than the Initial Price determined as set
forth in paragraph 3(b) paid by RandH,
RandH shall pay Vertac the difference
between such prices, multiplied by the
total number of gallons of Product
delivered by Vertac. Such payment-shall
be made within 30 dayﬁ of RandH notifying
Vertac of the Einal Average Weighted
Distributor Price, in accordance with

Article 7(a) hereof.

(2) If the Final Price for the current
Contract Year is less than the Initial
Price per gallon paid by RandH, Vertac
shall refund to RandH the difference
between such prices multiplied by the
total number of gallons of Product

delivered by Vertac; provided, however,



Vertac shall not be required to make any
payment to RandH to the extent that any
such payment would cause Vertac's
revenues from sales of Product to RandH
to be less than the sum of (a) 112.5% of
Vertac's Direct Manufacturing Costs (as
hereinafter defined), and (b) 12.5% of
the cost of any DCA supplied by RandH
pursuant to Article 7 hereof, valued at
the price per pound stated in the notice
from Vertac to RandH as proviaed in
Article 7. Direct Manufacturing Costs
shall mean (a) the raw material and plant
operating costs incurred by Vertac to
manufacture Product for RandH, (b) a pro
rata share qf depreciation'expense for
the equipment and facilities used to
manufacture such Product in accordance
with Vertac's normal depreciation
schedule, and (c) a pro rata share of
adminiétrative costs associated with the
operation of the Plant used to produce
the Product. Any payment due from Vertac
under this paragraph shall be due within
30 days of RandH nétifying Vgrtac of the

Final Average Weighted Distributor Price.



(3) Any price adjustménts which shall become
payable by either party to this Agreement
pursuant to the provisions of Section
3(c) (1) or (2) hereinabove shall bear
interest from the date of payment of each
invoice for Product calculated at the
Initial Price pursuant to the provisions
of Section 3(b) hereof to the date of
payment of any adjustment required
pursuant to the provisions of Section
3(c)(l) or (2) hereinabove. - Such
interest shall be calculated at the prime
rate of interest reported by the Wall

Street Jgurnal on May 1 of each Contract

Year or, if the Wall Street Journal is

not published on May 1, the next day on

which the Wall Street Journal is

published, such interest shall be due and
payable on the same date that such price
adjustment pursuant to Section 3(b)kl) or

(2) shall become due.

3. Except as amended hereby, the provisions of the
Sales Agreement, as previously amended, shall continue in full

force and effect during the remaining term hereof.



IN WITNESS WHEREOF, the parties have executed this

Addendum No. 3 this _30th day of April, 1986.

ATTEST: ROHM AND HAAS COMPAN
vy
v e | ,
By: ce By: i Aoainidl AR
" Secretary Vige—Pfesident
ATTEST: ’ VERTAC CHEMICAL CORPORATION

By: aﬁll) ﬁ#«, By: : ~
/Secretary Vice President A~



_ SALES AGREEMENT -

This Agreement made and entered into this qii..day g
of December, 1981 by and between.Rohm and Haas Company, a

Delaware corporation having its principal place of business at

e e e e et r——— e -+

Philadelphia, Pennsylvania (hereinafter "RandH") and Vextacr 11 F
Chemical Corporation, a Delaware cérpbration having its princi- '
pal place of business at Memphis, Tennessee {hereinafter

"Vertac").

WHEREAS, Vertac owns and operates a propanil ?“Uﬁ: v
manufacturing facility located at West Helena, Arkansas (here- }. :Jv .
inafter the "Plant"); and ‘

WHEREAS, RandH desirgs to purchase from Vertac and
Vertac desires to sell to RandH during the term of this agreement Lo
the quantities of formulated 4 pound propanil meeting the speci-
fications attached hereto as Exhibit A (hereinafter "Product")
packaged in 35 gallon drums packaged under RandH's EPA regis-

| tered label (said labels to be furnished by RandH) at the prices
and in accordance with the terms and conditions contained herein.

"NOW, THEREFORE, ‘it is agreed:

1. | Term

-The .term of this agreement'shall be for the
period January 1, 1982 through June 11, 199Y, comprising ten (10)

consecutive "Contract Years", the first Contract Year to be the

calendar year 1982 and the last Contract Year to be for the

period January 1 through June 11, 1991. . o
2. Quantities

Vertac shall sell to RandH and RandH shall purchase~
‘ﬁ% . from Vertac in each Contract Year during the term hereof the’:
.lesser of {a) (i) 332,500 ga}lons gflProducﬁ_in each of the first
two Contract Years ang (ii) thereafter, in each remaining Contract

Year 400,000 gallons of Product Gr “(b) such nimbér of gallonsjof



Product as shall be equal to 20% of the total gallons of Product .y
(or other propanil-containing product registered with EPA for the
same use as Product, converted to gallons of formulated 4 pound
propanil) ;old for use in the United States by RandH in the .
immediately preceding Contract Year. |
3. Price

‘'RandH shall pay to Vertac for the gquantities of
Product sold and delivered hereunder a price per gallon Foglthé
Plant equal to 85% of RandH's announced distributor pfice-per
gallon of Product in such Contract Year or $15.30 per gallon
whichever is less; provided, however, that in each Contract Year
after the first Contract Year the said alternate price per gallon
of $15.30 shall be escalated or de-escalated directly in propor-
tion to the escalation or de-escalation of the Producer's Price
Index, Commodity Code 06-5 (Agricultural Chemicals and Products)
as published monthly by the Department of Labor, Bureau of Lgbor
statistics, as effective November, 1981 relative to the same index
for November 1982 and for November of each successive Contract Year.

4. Production and Deliveries

During the first two Contract Years Vertac shall
manufacture Product for RandH hereunder in campaigns from °
February 1, through April 30, in quantities of approximately oné-
third (1/3) of the total guantity of Product to be delivered in
such Contract Years in each such month. Thereafter, for the
remaining term of this Agreement, Vertac shall manufacture
Product for RandH hereunder in campaigns d&ring each Cbnéract
Year from February 1 through May 31 in quantities of,appro&it?
mately one-fourth (1/4) of the total guantity of Product to be
delivered in such Contract Year in each sqch month. RandH shall
provide Vertac with delivery instructions for Product produced
in all such campaigns as produced and Vertac shall cause Product

to be delivered by a common carrier designated by RandH in




accordancc with such instructions. . !

5. .Startup Premium/ '

RandH shall pay to Vertac, in addition to the price

specified in Article 3 hereunder a premium of 25 cents: ($.25) per

gallon for all quantities of Product delivered in the first and

the second Contract Years and 16 dents ($.16) per gallon for all-

quantities of Product delivered in the third Contract Year, said

premium to be invoiced by Vertac in accordance with Article 6.

6. Terms of Payment

Vertac shall invoice RandH for all Product sold .
and delivered hereunde; effective on the date of each such
delivery, in accordance with the prices contained herein’ and
RandH shall pay such invoices within thirty (30) days:of the
dates thereof provided that in the event RandH grants a febate;
discount or other price reduction to its distributors yhi;h i?l
aéélicable to Product earlier invoiced at a higher price, within
thirty (30) days of notification by RandH of the corrected invoice
figures, Vertac shall.refund to RandH any excess payment received
from RandH due to such difference between_the amount originally
billed to the distributor and the amount actually billed by RandH
except that in no event shall such refund reduce Vertac's gross ==~
profit below $750,000 for the applicable Contract Year, such sum

of $750,000 being escalated or de-escalated as provided in

Article 7. 1In the event RandH increases its announced distri-

- 13

butor price for Product during or prior to a manufactﬁfiﬂg
campaign by Vertac during any Contract Year hereunder, RandH shall
promptly notify Vertac and Vertac shall revise the price for
Product as determined in accordance with Article 3 based on such
increased distributor price, with respect to Product delivered to

RandH on and after the effective date of such price increase.



7. Price Notification/Option to Suspend

On or before December-ls, 1981 and on or before
December 15 of each Contract Year thereafter except 1991, Randﬁ
shall notify Vertac in writing of its announced distributor price
for Product during the next successive Contract Year (which price
shall be kept confidential by Vertac until such time as the price
is made public by RandH) and at the same time RandH shall order
the quantity of Product expressed iﬁ gallons to be purchased by
it in such Contract Year as determined pursuant to.Article 2.
In the event Vertac determines that it will be unable to manufac-
ture and sell to RandH such quantity of Product in such Contract
Year at the price determinéd hereunder so as to produce a gross
profit (revenues less direct manufacturing costs) exclusive ‘of the
Startup Premium specified in Article 5 of at least $750,000 during
the first Contract Year, (and $750,000 escalated or de-escalated
in each subsequent Contract Year in direct proportion to the in-
crease or decrease in the Consumer Price Index as published by
the U.S. Department of Labor, Bureau of Labor Statistics, effec-
tive as of November, 1981 relative to the same Index for November
of each successive Contract Year), then, and in that event, Vertac
shall have the option, by written notice delivered to RandH not
later than December 31 of such year, to suspend its obligation
hereunder during such Contract Year. Any such notice of suspen-
sion by Vertac shall not effect a termination of this Agreement
but shall only be effective for the Contract Year for which such
notice is given. ; T

8. Contingent Price Floor

The terms of Article 3 hereof notwithstandihg,
in the event that the trial of consolidated Civil Actions No.'s
74-H-790 and H-80-2552 pending in the United States District Court
for the Southern District of Texas, Houston Division should be

concluded with a judgment for the defendants on one or more of the




isusues of indvingemenc, validity and enforceabllity of U.S5. Patent
3,816,092, it is agreed that in the event the total payment for
Product sold and delivered by Vertac to RandH hereunder during any
of the first three Contract Years should result in a gross profié
(revenues less direct manufacturing costs) for Vertac in such
Contract Year of less than $600,00§ exclusive of the startup
premium specified in Article 5, RahdH shall pay to Vertac on ur
before May 31 of each such Contract Year ‘the difference between
Vertac's gross profit hereunder and $600,000 provided, however,
in any Contract Year during which this Article 8 shall be appli-
cable the parties shall abide by the follgwing procedure:

Following receipt of the notification from RandH

provided in Article 7, Vertac, on or before

December 24 of such year shall notify RandH in

writing whether its estimated gross profits

hereunder during the next succeeding Contract

" Year are expected to exceed $600,000. Following

receipt of such notice from Vertac, RandH shall

notify Vertac in writing on or before December 31

of such year whether it elects to eliminate the con-

tingent price floor provided for in this Article

8 for such Contract'Year. In the event of such

election by RandH it shall also offer to Vertac

a royalty-free license under U.S. Patent 3,816,092

entitled "Herbicidal 3,4-Dichloroanilides” for the

first seven (7) months of such C&ntract Year. -
Within seven (7) days following receipt of such
notice from Randk, Vertac shall notify RandH in
writing whether it elects to accept such license.
In the absence of such notice by Vertac to RandH,

Vertac shall perform in accordance with all of the

terms and provisions of this Agreement for such




TS T o L - .
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;/// contingent price floor in this Article 8.

9. Force Majeure

Either of the parties hereto shall be excused

from performing its obligations hereunder due to reasons beyond

e e o e s R

the reasonable control of the party claiming such excuse. 1If
either party claims that it is excused from the performance of
its obligations hereunder either totally or partially in the
event delayed performance is anticipated, it shall_promptly
notify the other party in writing so that the resulting damages
can be mitigated.
10. Warranty

Vertac warrants that all Product sold and
delivered hergunder shall meet the specification attached hereto
as Exhibit A. Vertac makes NO OTHER WARRANTY WITH RESPECT TO SAID
PRODUCT WHETHER OF MERCHANTIBILITY OR FITNESS FOR A PARTICULAR
PURPOSE AND NONE SHALL BE IMPLIED. .

) : 11. Indemnification

Rohm and Haas agrees to indemnify Vertac and
hold it harmless from any loss or expense including reasonable
attorneys' fees that Vertac may suffer as a result of any claim or
cause of action asserted agaihst Vertac arising out of'or in any
way connected with the use, handling, storage or -transportation of
Product sold hereunder after such Product has been delivered by
Vertac to RandH or its designee in accordance with RandH's instruc-

. L

tions pursuant to Article 4 hereof.

12. Applicable Law

This contract shall be construed and interpreted

in accordance with the laws of the State of Tennessee.
13. Audits
a) At the reguest and expense of Vertac,

RandH shall permit an independent auditor or certified public




} accountant appointed by Vertac to whom RandH has no reasonable
objection tc examine records respecting the sale of propanil for
use in the United States to the extent necessary to verify the
/' actual distributor prices billed by RandH together with any changes
or adjustments therein. Vertac shall -give RandH at least two
weeks prior notice of such examination and the examination shall
be carried out during ordinary business hours. Such examination
may be requested at any time during a calendar year, but shall be
limited to the records of the current and immediately preceding
calendar years and no records need belkept for a longer time than
necessary to comply with this schedule. The results of such
examination shall be made available to both Vertac and RandH.
b)' At the request and expense of RandH,
Vertac shall permit an independent auditor or certifed public
accountant appointed by RandH to whom Vertac has no reasonable
objection to examine records respecting:
i) the number of gallons o§ 4. pound
propanil sold by Vertac in the fourgh
quarter of 1981 for use in the U.S.’
ii) Vertac's gross profit (receipts
for sale of Product less direct manufacturing

costs) on Product in the event Vertac elects

the option granted in Article 7;

iii) Vertac's gross profit on Product
in the event Vertac invokes the Céﬁtingent
Price Floor pursuant to Article 8 in ahyear:
in which RandH elected to pay Vertac the
shortfall of gross profit; and

iv) Vertac's gross profit on Product
in the event Vertac asserts that any refund

due under Article 6 must be reduced.




Pandd Ghalit wlve Vesoag ac loast lwo weoks priors notice
of such examination (except under (ii)'above in which case RandH P
shall give Vertac at least three days notice) and the examination §
shall be ca;ried out during ordinary business hours. The results |
of such examination shall be made available to both RandH and ?
Vertac. : 52

With respect to (i) above, the examination must be -~
completed no later than January 31, 1982 and no records respecting |

1

1981 fourth quarter sales of propanil need be kept for a longer

- period of time. Following such examination,.at the request of .

either party, the amount of Product sold to RandH, hereunder in .
1982 shall be increased or decreased pro tanto from the amounts -

" hereinbefore specified by the amount the examination shows thatn

the amount of 4 pound propanil scold in the fourth gquarter of ..
1981 for use in the U.S. was less than or more than 235,000 gallons. . ?f:-i

With respect to (ii) aﬁove, the examination must be
completed by the January 15 immediately following notifiéation of
RandH by Vertac of Vertac's election to éxercise the option granted
pursuant to Article 7. The result of the examination communicated
- to the parties shall include the gross profit calculated for the
applicable Contract Year and the price of DCA.

With respect to (iiii above, the examination shall be
conducted the last two weeks of June of the Contract Year to which
it is applicable and RandH shall pay Vertac the sum determined
due thirty (30) days thereafter.

With respect to (iv) above, the examination sHali be
conducted within thirty (30) days of notification to RandH by
Vertac that Vertac's gross profit is less than $750,000 adjusted
as provided in Article 7. Within thirty (30) days of receiving
the results of such examination the parties will adjust the payments

due under this Article 6 in accordance with such examination.



14. Notices

Any notice, or order required hereunder shall be

mailed, postage prepaid, by registered or certified mail, return

receipt requested addressed to the receiving party at the following

address:

For RandH

L.
-

Business Director, Agricultural Chemicals N.A.

Rohm

and Haas Company -

Independence Mall West
Philadelphia, PA. 19105

For Vertac

C. P. Bomar, Jr., President
Vertac Chemical Corporation

24th
5100

Floor, Clark Tower
Poplar Avenue

Memphis, Tennessee 38137

Either party may, by notice to the other, change its

address for receiving such notice.

15.  Termination

Vertac may terminate this Agreement

a)

in the event of breach of this Agreement by
RandH by giving written notice to RandH of
such termination provided that Vertac has
first given RandH written notice of the breach
and RandH ﬁas not corrected the breach within

thirty (30) days of receipt of the notice of

breach and further provided that if the breach

occurs between January 1 and May 31 of any
Contract Year Vertac may terminate this
Agreement as provided under this Article 15(b)
if RandH has not corrected the breach witbin

ten (10) days of receipt of notice of the

breach; or



)

Rade may terminate this Agreement:

a)

b)

at any time after June 1, 1985 by written {
]
notice delivered to RandH at least six month

in advance of the date of termination.

3 - s ) s

in the event of the filing of a proceeding y
i j

bankruptcy by or against Vertac by giving

Vertac sixty (60) days' written notice; pro-

vided, that if the filing occurs between

January 1 and May 31 of any Contract Year, s, ..

notice of termination will not relieve RandH
of its obligation to take the amount of Prod
contracted for in such Contract Year to the -
extent . that Vertac is able to give RandH rea ~
able assurance of its ability to supply such_.
Product in accordance with the terms of this
Agreement, i.e;, RandH shall not be required“f‘f
provide credit, raw materials or siﬁilar
assistance to enable Vertac to complete its -
supply commitment; orx
in the event of breach of this Agreement by
Vertac by giving written noticg to Vertac of
sucﬁ termination provided that RandH has fir
given Vertac written notice of the breach aﬂ
Vertac has not corrected the breach within ;
thirty (30) days of receipt of the notice of
breach and further provided that if the brea
f
occurs between January 1 and May 31 of any ‘
Contract Year RandH may terminate this Agr;e
ment as provided under this Article 12(b) if

Vertac has not corrected the breach within t

(10) days of receipt of notice of the breach




R VERTAC CDHEMICAL COIPDRATION
24th Floor ® 5100 Poplar » Memphis, TN 38137 » 5D1-767-6851

; TELEX 53927 ,
. ' ©

PROPANIL 4 HERBICIDE {

N ’
-

Chenical Name: 3',4' Dichloxopropionanilide

Brand Name: Vertac Brand Propanil 4 Herbicide ( 41bs. of 3',4'

Dichloropropionanilide)

EPA Reg. No.: 39511-8 ' '
PROPERTIES:
TYPICAL TEST PR
SPECIFICATIONS ANALYSIS METHOD* E

Appearance Dark Brown Liquid Brown Liquid Visual
Active Ingredient, ’

Z (w/w) 43.48 Min. %4.46 TC-P-072
Dichloroaniline, % 0.45 Max. 0.40 TC-P-003
Propionic Acid, % 0.45 Max. : 0.40 RP-8

Propanil Isomers and :

Other Inerts, % 4.0 Max. 2.98 -
Emulsifier, % 11-12 11.25 -
Mesityl Oxide, 7 38-42 40.51 -
Specific Gravity, @ 1.065-1.085 1.068 TC-G-006

68°F
* Vertac Chemical Corporation, West Helena Plant Analytical Method .
**Method based on gas-liquid-chromatography.

' Density in 1lbs/gallon @ 68°F 8.88-9.04 8.90 —_—
Lbs/gallon, A.I., @ 63°F 3.95-4.05 3.96 —_
Performance: Emulsification tested for TC-P-001

spontaneity, crezn quality, -
and redispersability .
Container: S, 30 and 55 gallon druns
Caution: May cause skin irritation
i
Prepared: Vertac Technical Center 8/80 SVK




Date

3/8/91

3/9/g1
3/11/91
a3
3/15/91
317/91
a/19/91
3/21/91
32391
325081
32791
a/29/dt
3/31/91
411591
41791
4/19/91
4/21/90
4/23/91
4/25/dlt
4/26/90

5/2/91
5/22/91
5/23/d1

Totals

ROHM & HAAS
1990 DCA REQUIREMENTS
6/10/91

DuPont Order No  Bill of Lading Wt Analysis

BXPM 81145A01 44720 99.25%
2 44 480 99.29%
3 43.820 98.18%
4 44700 : 99.08%
5 43.160 99.33%
6 45.600 99.20%
7 44.480 88.09%
8 43.520 99.25%
9 44120 99.10%
10 43.940 98.90% .
1 42.620 99.10%

12 45.900 99.27%
13 . 44.680 99.44%
14 44,800 99.52%
15 43.580 99.51%
16 44620 99.62%
17 44.480 99.57%
18 45.360 98.11%
19 44.940 : 99.03%
20 44,200 99.01%
21 44.160 99.04%
22 45.800 99.62%
23 43.360 99.62%
1.021.020

Amount required 317.662 X 3.152 =

Amount of DCA Due(Owed by) Cedar from(to) R & H
Cedar cost of DCA

Amount Due(Owed by) Cedar from(to) R & H 1991

Less amount Due(Owed by) Cedar from(to} R & H prior yrs

Net Due(Owed by) Cedar from(to) R & H 1991

100% Basis

44.385
44 164
43.461
44 293
42.871
45235
44.055
43.194
43.723
43.457
42.236
45.585
44.430
44.585
43.366
44.450
44.289
44 956
44 504
43.762
43.736
45.626
43195

1.013.538
1.001.271
(12.267)
1.72
(21.099.44)
1.532.95

(19.566.49)

b- 13-4

CC: J Miles
C Parker
J Bumpers
J Hanna



INTER COMPANY MEMO MARCH 13, 1991
CEDAR WEST HELENA

To: | John Bumpers From: Neil Robbins

CC: | John Miles
Charlie Parker
Randal Tomblin
Johnny Hanna

Subject: 1990 Rohm & Haas DCA

On May 15, 1990 a recap of R&H's DCA was prepared and sent to
Memphis for the final settlement with R&H. This initial recap
had !an error on the receipt dated 3/10/90. The report showed
44,8§0 when it should have been 43,860. The net result was a
reduction in the amount we owed R&H by approx $1,532.95.

A corrected recap was mailed on 6/20/90, but R&H apparently used
the first one in their settlement.

The $1,532.95 remains on our books as a receivable from R&H.

They| either need to send us a check for this difference or reduce
our }iability in the current year run.

Please advise.




Date

3/8/91

J/8/91
11591
3/13/91
3/15/81
/17181
3/18/81
21181
3/23/91
3/2581
27N
3/29/91
3/31/91
4/15/91
41791
4/19/31
4/21/80
4/23/91
4/25/81
4/26/30

5/2/91
5/22/91
5/23/91

Totals

ROHM & HAAS
1980 DCA REQUIREMENTS
6/10/91

DuPont Order No  Bill of Lading Wt  Analysis
BXPM 81145A01 44720 99.25%
2 44.480 99.26%
3 43.820 99.18%
4 44700 998.09%
5 43.160 99.33%
6 45.600 99.20%
7 44.460 99.09%
8 43.520 89.25%
] 44.120 99,10%
10 43.940 98.90%
1 42.620 99.10%
12 45.900 99.27%
13 44,680 99.44%
14 44.800 99.52%
15 43.580 99.51%
16 44,620 99.62%
17 44.480 99.57%
18 45.360 99.11%
19 44,940 99.03%
20 44,200 99.01%
21 44.160 98.04%
22 45.800 99.62%
23 43.360 99.62%
1.021.020
Amount required 317.662 X 3.152 =
Amount of DCA Due{Owed by} Cedar from{to} R & H

Cedar cost of DCA

Amount Due(Owed by) Cedar from(to) R & H

(,—40-"’1!

CC: J Miles .
C Parker
J Bumpers
J Hanna

100% Basis

44.385 yd
44.151 (4416
43.461
44.293
42.871
45.235
. 44055
43.194
43.723
43.457
42.236
45.565
44.430
44.585
43.366
44.450
44.289
44.956
44.504
43.762
43.736
45,626
43.195

1.013.525 '@

1.001.271
(12.254)
1.72

(21.076.48)
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)\ INTERNAL conaespouoenw /
V@ | DATE Ja

nuary 26, 1985

T0: R, A. Guidi Vv FROM: C. P. Bomar, Jr.
W. C. Keese
J. L. Hanna

cc: J, C. Bumpers susJecT: Rohm and Haas Contract
A. T. Malone : Changes

® .
Attached is a copy of the final revisions to the Rohm and Haas
Propanil Agreements. The only thing remaining is to find out
whether or not Rohm and Haas intends to exercise its option to
supply DCA for 1985.

Please review this as it might impact your respective areas of
responsibility. If you have any questlons, please contact me

and/or Allen Malone.

L

CPB:ap

Attachment

e M

wily
o
I’



AGREEMENT

| THIS‘IS Aﬁ AGREﬁﬁENT aaged as of-daﬂuary.i, 1955 between
ROHM AND HAAS COMPANY, a Delaware corporation having its
principal place of bhéiness at Phiiadeiphia, Pennsy1§ania.
("RandH"), and VERTAC CHEMICAL CORPORATION, a Delaware
corporation having its principal place of business at-Memphi;,
Tennessee ("Vertac?)._ - ) |

1~§ackground

A. RandH and Vertac are parties.toZé'Saleémhgfeement
date@ December 7, 1981 (the'"Sales Aéreement') ﬁréQidiﬁg\for the
purchase and sale of certain quantities of propanil herbicide
('Product"); |

B. - RandH and Verﬁac are also parties to a Settlement
Agreement dated December 7, 1981 (the 'Settlemént Agreement"”)
which settled RandH's claims against Vertac for alleged
infringement of,its.pateﬁt“éovering the usé of propanil as a rice
herbicide, and Vertac's antitrust claims against RandH with
respect thereto.

" C. RandH has notified the U.S. Environmental
Protection Agency ("EPA") that it intends to submit to the EPA in
response to EPA's data call-in notice dated July 20} 1983 to
registrants of pesticide products containing the active
ingredient pfopanil (the "Data Call-In"), an oncogenicity étudy.
in mice caéried out by Hazelton Laboratories, Inc. on behalf of

RandH (the "Study and Data®), said Study and Data having been

-1 -



obtained by RandH at a cost of approximately $780,000.
_ D. Vertac desires to obtain the right to tely on the
'Study and Data in support of lts continued registrations of
prOpanil herbicide and accordingly has filed with the EPA an
Irrevocable Offer to Pay RandH a portion of the cost of obtaining
the Study and Data, which portion the patties agree.is one third
of RandH's cost; i.e.($260,00
E. RandH desires to amend the Sales Agreement in
accordance with the terms of the Second Addendum attached hereto
as Exhibit A (the "Addendum"}. | |
F.v Vettac is willing to enter into said Addendum for
the consideration stated therein and for the additional covenants'
and agreements of RandR stated in this Agreement.
NOW THEREFORE, in considetation of the mutual covenants
- contained herein and with the intent to be legally bound hereby,
the parties agree as follows. '

1. Amendment of Sales Agreement.

Immediately following the execution and delivery of this
Agreement, Vertac and RandH shall each execute and deliver in
duplicate the Addendum.

2. Payment to RandH Under Sales Agreement..

Upon receipt of a copy of the Addendum executed by

RandH, Vertac shall deliver to RandH its check in the sum of
$310,032.:§\;hich represents the amount owing,to'RandH under
rticle 6 of the Sales Agreement as a result'of‘discounts and
rebates allowed or paid with respect to RandH’s original 1984

.distributor price.




3. 'Waiver:ofzfafﬁent Under Sett;euent Agreement.

RandH waives its right to receive and forgives the
payment of the final installment of‘§100,005%35 on liquidated
damages which otherwise would have been due and payable by Vertac
on January 2, 1985 pursuant to the Settlement Agreement.

4. Rights With Respect to the Study and Data.

(a) RandH will permit Vertac to rely on the Study and
Data for the purpose of (1) maintaining its registrations of
propanil as a pesticide pursuant to_the Federal Insecticide,
Fungicide and Rodenticide Act, or'otherwise or (2) re-registering
propanil as a ?esticide pursuant to said Act. As soon as
practicable following execution of this Agreement, RandH will
inform EPA that Vertac is entitied to rely on the Study and Data
for the purposes specified in this Agreement.

(b) As soon as practicable fsllowing execution of this
Agreement, RandH will supply Vertac with a copy of the Study and
Data and will permit Vertac personnel to have reasonable access
to the supporting documentation in its possession relating to the
Study and Data.

(c) Except as permitted by this Agreement or as may be
required by law, Vertac will hold the Study and Data
confidentlal, and will not use or disclose it to any third
party. Vertac will have no rights to sell, license or grant any

rights to the Study and Data to others.



(d) While RandH belxeves in good faith that the Study
and Data will satisfy the Data Call-In and that they support the
.position_that, when used in accordance with label instructions,
the Product will not have an unreasonable adverse effect on human
_health or the environment, RandH makes no representation or
warranty regarding the completeness or accuracy of the Study and
Data, or as to any action or recommendation that the EPA will
make-based on the Study or Data. |

5. Successors andc-Assigns.

This Agreement is binding upon and inures to the benefit
of the parties hereto and their successors and permitted .
assigns. No party hereto may assign this Agreement without the
prior written consent of the other.’ |

6. Entire Agreement.

This Agreement, including Exhibit A attached hereto and,’
as amended hereby, the gales Agreement, constitutes the entire
agreement between the parties with respect to the subject matter
-hereof and supersedes all previous negotiations, commitments and
writings with respect to such subject matter.

7. iAmendment, |

This Agreement may not-be amended, modified or
supplemented in any manner, except by an instrument in writing T
signed on behalf of each of the parties hereto by a duly
authorized officer or_representative. |

8. Governing Law.

This Agreement will be governed by and construed in

accordance with the laws of Pennsylvania.



9. Headings.

The headings 1n this Agteement are insetted for

' "convenience only and shall not affect in any way the meaning or

interpretation of this Agreement.

IN WITNESS WHEREOF, the parties have executed this

Agreement on this g§ day of% 1985,

ATTEST: . | ~ ROHM AND HAAS COMPANY

o

A7



SALES AGREEMENT - ADDENDUM NO. 2

THIS ADDENDUM dated as of January 1, 1985 amends the
Sales Agreement dated December 7, 1981 (the "Sales Agreement")
between ROHM AND HAAS COMPANY, a Delaware corporation having its
principal place of business at Philadelphia, Pennsylvania
("RandH") and VERTAC CHEMICAL CORPORATION, -a Delaware corporation
having its principal place of business at Memphis, Tennessee
(5Vertac"), as heretofore amended by Addendum No. 1 dated March
29, 1982. r

Background

A. The Court of Appeals for the Federal Circuit in
Case No. 83-599, decided December 7, 1983, held that U.S. Patent
No. 3,816,092, covering the use of propanil as a rice herbicide,
Qas invalid.

B. As a result of the decision of the Court of
Appeals, Vert;c is no lpnger bound by the injunctive provisions
of the Consent Decree and Injunction entered in Civil Action No.
H-80-2552 in the United States District Court for the Southern
District ofvTexas, Houston Division. '

c. Recognizing that Vertac is no longer prohibited
from competing with Réndﬂ for U.S. sa1e§ of propanil herbicide,
RandH and Vertac desire to amend the Sales Agreement so as to

revise the method of establishing prices payable for Proddct‘(as

-1 -




defined in the Sales Agreement) sold to RandH thereunder, and
particulgrly, to permit RandH to protectiﬁs current pricing

| information against disclosure to Vertac during periods when such
information might be considered by RandH to be in the nature of
trade secrets.

NOW‘THEREFORE, in consideration of the mutuval covenants
contained herein and wiﬁh the intent to be legally bound hereby,
the parties agree as follows.

1. Article 3 of the Sales Agreement is deleted and the
following is inserted in lieu thereof:

3. Price

a) Initial Price. For all Product.delivered'by

Vertac in a given Contract Year, RandH shall
pay Vertac an initial price per'gallqn f.o.b.
Vertac's Wgst Helena, Arkansaé plant equal to
%g% of RandH's Final Average Weighted
bt . .
W Distributor Price (as hereinafter defined) for
the preceding'Contract Year, less the cost,
determined as set forth in A;ticle 7, of the
DCA supplied by or on behalf of RandH. The
Final Average Weighted Distributor Price for
any Contract Year shall be equai to the total
invoiced price for all Product shipped by
RandH to its U.S. Distributors during a
Contract Year less (1) any discounts from the
invoiced price granted by RandH in respect of

sales of Product, 'and (2) the amount of any .



b)

year-end rebates paid or granted by RandH in
respect of sales of Product, divided by thg
total number of gallons shipped during such
Contract Year. If RandH has issued a credit
against the invoiced price of any Product
pursuant to any inventory protection plan,
such Product, if carried over for rebilling by
RandH in a subsequent Contract Year, shall not
be deemed as having been shipped during the”
current Contract Year. .The initial price for

Product shall be adjusted as provided in

-Paragraph b) below.

Price Adjustments.

(1) If the Final Average Weighted Distributor
Price for the current Contract Year exceeds
the Final Average Weighted Distributor Price
for the prééeding Contract Year, RandH shall
pay Vertac an additional sum equal to 85% of
the difference between such prices, multiplied
by the total number dfigallons of Product
delivered by Vertac. Such payment shall be
made within 30 days of RandH notifying Vertaé
of the Final Average Weighted Distributor

Price, in accordance with Article 7(a) hereof.



(2) If the Final Average Weighted Distributor
Price for the current Contract Year is less
than the Final Average Weighted Distributor
Price for the preceding Contract Year, Vertac
shall refund to RandH 85% of the difference
between such prices multiplied by the total
number of gallons of Product delivered by
Vertac; provided, however,'Vertac shall not be
required_ to make any payment to RandH to the
extent that any such payment would cause
Vertac's revenues from sales of Product to
RandH to be less than the sum of (a) 112.5% of

Vertac's Direct Manufacturing Costs (as

hereinafter defined), and (b) 12.5% of the
cost of any DCA supplied by RandH pursqant-to
Article 7 hereof, valued at the'price per
pound stated in the notice from Vertac to
'RandH as provided in Article 7. Direct |

Manufacturing Costs shall mean (a) the raw

material and plant operating costs incurred by

Vertac to manufacture Product for RandH, (b) a

—_—

prorata share of depreciation expense for the

equipment and facilities used to manufacture
—_—

such Product in accordance with Vertac's
M—’NJ

normal depreciation schedule, and (c) a
———— e ————

prorata share of administrative costs,

associated with the operation of the Plant
;,_”’/A“J

—




used to produce the Product. Any payment due

from Vertac under this paragraph shall be due
within 30 days of RandH notifying Vertac of
the Final Average Weighted Distributor
Price.

2, Article.G of the Sales Agreément is deleted and the

following is inserted in lieu thereof:

6. Terms ofcPayment.

Vértac shall invoice RandH-for all Product
delivered hereunder effective on the date of
each such delivery at the price determined in
accordance with Article 3(a) of the Sales
Agreement, and RandH shall pay such invoices
. within 30 days of the dates thereof.
3. Article 7 of the Sales Agreement is deleted and the
following is insetted_in lieu thereof:

7. Price and Quantity Notificatioq/Option.to

Suspend.

a) Not earlier than October 1 nor later thaﬁ
November 1 of each Contract Year except 1991,
RandH shall notify Vertéc in writing of its
Final Average Wéighted Distributor Price for
Product sold during such Contract Yéar.
Concurrently with such notification; RandH
shall notify Vertac of the quantity of

Product, expressed in gallons, to be purchased



by it in the next suceeding Contract Year as
determined pursuant to Article 2. Within 30
“‘days following receipt of such purchase order,

Vertac shall notify RandH of the quantity of

DCA needed to produce>the'quant1£y of Produét

to'be purchased'by RandH and the bona fide
contract price per pound (F.0.B. Vertac's
Plant) (the "DCA Price") at which it would be
able to éurchase such°quantity of DCA.
Vertac's notice shall also ifélude the -
specifications for such DCA.(EHe"DCA

_Specifications®”). Within 15 days after

///// receipt of such notice, RandH shall notify

Vertac whether it elects to supply Vertac with

DCA of the quality and in.the quantity stgggd

in Vertac's notice. If RandH makes such

election, the invoiced price per gallon of
Product hereunder shall be reduced by an

amount equal to Vertac's DCA Price multiplied

hich represents the number of

pounds of DCA (100% A.I.) needed to produce

one gallon of Product. If RandH makes such

election, as aforesaid, it shall arrange for
its supplier to deliver, upon notice by

Vertac, such quantities of DCA as Vertac shall

require to produce Product for RandH in

accordance with this Agreement; provided that



(b)

if Vertac should order and receive quantities
of DCA in excess of such amount, Vertac shall
pay RandH for such excess quantities of DCA at
the then applicable DCA Price. Payment for
any such excess DCA shall be due and payable
by Vertac within thirty (30) days of delivery
of such excess quantity of DCA to Vertac.

Quantities of DCA supplied by Randﬂ heteunder

'shall be degermined with reference to the

; s T "
certified scale weights of RandH's suppliea-
- g ” T ,,,p " -‘m—"“
unlesswggme shoulad prqve to be in error, as .. -

s T
shown by clear and convincing evidence

supplied by Vertac.

The foregoing notwithstanding, forithe 1985
Contract Year only, immediately following the
full execution and delivery of this Addendunm, -
Vertac shall deliver to RandH its DCA Price
and DCA Specifications applicaﬁle in the 1985 -
‘Contract Year. Within five (5) days after |
receipt of such notice, RandH shall notif&j'
Vertac whether it elects to supply Vertac the
;>1,222,976 pounds of DCA (100% A.I.) (meeting-
the DCA Specificatibns)'required for Vertac toﬂ
produce Product for RandH during the 1985
Contract Year. If RandH so elects, Vertac
shall have five (5) days after its receipt of

notice of such election to reduce the quantity



of DCA that would otherwise be'supplied by
RandH hereunder to a lesser amohnt, but in no
event less'than 315,200 pounds-(lob% A.1.);
provided that, if Vertac makes such election,
it shall pay to RandH the sum of $.0818 per
" pound times the number of pounds by which
Vertac elects to reduce tpe quantity that
would otherwise have been sdpplied_by Rahdﬂ,
as aforesaid. Said sum shall be dué and
‘payable by Vertac simultaneous with.said
election by Vertac. Egcept as modified by
this subparagraph (b); the provisions of
Article 7(a) sﬁall also be appiicable in the
1985 Contract Year.
c) RandH shall have the right, in accordance with
the audit procedures set out in Article 13(b)
of the Sales Agreement, to verify Vertac's
ability to purchase ﬁCA at the cost stated in
the notice delivered to RandH pursuant to this
Article 7.
4. Addendum No. 1 to the Sales Agreement is hereby
deleted in its entirety. |
5. Exhibit A to the Sales Agreement (ﬁropanil
specification) is deleted and the attached Exhibif No. 1 shall be
substituted therefor. : | |
| 6. The quantity of Product which RandH shall purchase
from Vertac in the (];85 Contract Year shali be 379,000 g;]_.@



file:///1985

determined in accordance with Article 2 of the Sales Agreement,
- plus 9,000 gallons, being the difference between the reduction in
the quantity of Product sold to RandH in the 1983 Contract Year
pursuant to the provisions of Addendum No. 1 and the quanfity of
Product actually sold by Vertac in California in said year.

6. Except as amended hereby; the provisions of the
Sales Agreement shall continue in full force and effect during
the remaining term thereof.

(=)

IN WITNESS WHEREOF, the parties have executed this

Addendum No. 2 this 2S% day of'%__, 1985.

ATTEST: ROHM AND HAAS COMPANY
e
ATTEST: VERTAC CHEMICAL CORPORATION
WL & N
By:_ | pﬁ) j(ﬁ% By: j"y—'vmm\, .
Saleshgmt3 o i A

~



EXHIBIT A



PEC DATE: July 27, 1984

UPERSEDES SPEC DATE:  October 28,

1962 .

ENERAL :

5SUED BY: P, DI Romualdo

‘=-EXAM PERIOD
- FILE
6 months .

DISTRIBUTION

\TE REPORTED CHECKED BY:

6

JTES/COMMENTS:

i) Determine active ingredient on (ast drum whenever the

specitic gravity results on the tirst and last drum
samples ditter by more than 0,002, °

') Every I0th batch plus those not meeting the solvent
ratlo speciftcation.. -

1) Send a 4 oz sample to Dept, 7333, Spring House,

1} Also on abnormal batches,

.} pProduct shall be tree of contaminants that wm_al.d-
materially wmpair its utility as a herbicide in rice.

‘Afu}’\

P Stam M=4 WF QUALITY CODE
CODE s 6 26 8 4 . RE-EXAM OATH
. ' i - TEST EoP
TEST DESCRIPTION/ SPECIFICATION SCHED. ACCESS TEST RESULT At
TEST METHOO . CODE "
222 FO1 T
"Active lagredlent
I1b/qal 8 25°C 3.93 - 4.2 _E 10 0063
' Dark llquid, subst/ oxt ) OKt )
Appearance tree from sollds € 30 0630 NG( ) NG( )
Emuision U S SIS S ———
Performance ) ) .
Selt - ‘ oK( )
Emuisitication Falr to Good E 10 0801 NGt )
Sep. atter | hour 2% total bottom
100 ppm hard water separation, max E 10 0796
Sep, atter | hour 2% total bottom . .
navy hard water separation, max £ 10 0802
Flash Point . 10 .
(Setaflash), °F 103 - 120 (2) 10 0951
Specitic Gravity Report Yalue '3
8 25°/15.6°C (Exp, 1.085 =~ 1.095% ¢1)| 30 5840 —
Water Content, % 0.3, maximum _E_ 10 2390
Active ‘ '
ingredient, § 43.5 « 45,3 €E ] (0 0080 i
Solvent Content, § C .
(Mesityl Oxide &
{ sophorone) 35,8, minimum _E | 10 1872
Solvent Ratlo 0.85 - 1,19 € 10 2214 —
N
totayglclt \ OK(\ E
1ndyx onRlice oN! () -
Ph\¢totoNclIt \ oK\ ) \
In on Wgeds 13 NG(

'HM AND HAAS KNOXVILLE
RMCHART . 45

oy

EXHIBIT 1



VERTAC'S

DCA SPECIFICATIONS



VERTAC CHEMICAL CORPORATION

Material Specification Sheet

3,4-Dichloroaniline 93 Technical
(For use in Producing Propanil)

SPECIFICATION

Water content, %, max

3,4-Dichloroaniline, %, min

Morphollne and its salts, %, max

Morpholine, %, min

Aniline and monochloroanlllnes, %, max

Isomeric dichloroanilines, %, max

Nitro compounds as 3,4-dichloronitrobenzene
%, max

Hydrazo tars, %, max

(253-D-4)
Technical

0.1
93.0

0.75

0.25



VERTAC CHEMICAL CORPORATION
Material Specification Sheet

3,4-Dichlordaniline Technical
(For use in Producing Propanil)

© (259-D-3)

SPECIFICATION : Technical
Water content, %, max. 0.1
3,4-Dichloroaniline, %,min. 98.0
Morpholine and its salts, %, max. ' 0.5

Morpholine, %, min. 0
Aniline and monochloroanilines, %, max. 0
Isomeric dichloroanilines, %, max. 1
Nitro compounds as 3,4-dichloronitro-

benzene, %, max. ' 0
Hydrazo tars, %, max. 0
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ni /16,92 13:33

Mr. J. C. Bumpers

Vice Prestdent - Finan¢e/Admin,
Cedar Chemical Corporgtion
24th Floor

5100 Poplar Avenue

Memphis, TN 38137

Dear Mr. Bumpers:
The Final Average Welighted D1str
$15.82¢¢allon,

The smount owed Cedar Chamical f
the initial price paid to Cedar
on Schedule I

A Pa 125 U S

b TELGRRONE (918) 9R2.3000

-~

January 16, 1992

1butor selling price for $TAM in 1991 was

or the 1991 season, derived from subtracting
Chemical from the final price, 1s summarized

According to our most recent co
in Paragraph 3(a) is greater th
Paragraph 3(h), then price adju

interest due Cedar Chemical 1s
invoice for product at the init
adjustments The rate of inteve

Hall Straet Joyrpsl as of May 1|

Rohm and Haas, via DuPont, supp]
campaign. The amount of DCA sup
amount consumed to produce 317.6
1,001,378 Ybs. DCA. -The differgp
(1001 basts) results in a paymen

The net amount owed Cedar Chéml
ad%ustments. plus interest of Sk
9,034.26.

This amount will be palid by Janpary 20,

tract revision, 3¢ the Fipal Price determ!nnd
n the initial price as set forth in
tments shall bear interest.

alculated from the date of payment of each

al price to the data of payment for any

st 1s 9.0%, the prime rate as quoted in the
1991.

Yed excess DCA to Cadar flor the 1991
plied on a 100% basis was 1,013,538 1bs.
1 ga1lons prapanil X 3.152 Ybs./gal. equals
nce of 12,160 tbs. multiglied by $1.72/1b.

t due Rohm and Haas Company of 520 915.20.

al for the 1991.seasou @13 863.04/)4n price
6,086. ﬁz less $20, 915 20) e a-total of

T WAL, UMY

The

1691,

RIAS O SYVE § aEC

01-16-92 02:37 PM PO2

CQMDANV

fog:



a1-16-92 13:34

Mr. J. C. Bumpers
Cedar Chemical Corporation

This is the final transaction re
into December 7, 1981 for Lhe te

IT you have any questions, pleas

MJC:val
0006

) EIETN b

vo3

N A, o TP+, e

St 2 LTI AT . T S MR AT T

Janudry 16, 1992
Page Two

lated to our original Sal¢s Agreement eﬁtered
rm January V, 1982 througB June 11, 197).

e contact me.

Siacerely,
74 -éaﬂb

M. J. Carr
fFinancia! Manager
Agricultural Chemicals

N3, WIHG 3¥ IYVH 5 KHO  AOB:
01-16-92 02:37 FM P03



B1/16-92 13:34 a4

PR ¢ SNAWND YO 40 CN? Xtt

I ¢ e mnemas m b )

CALCULATION OF AMOUNT OWED AND INTEREST DUE

CEDAR|CHEMICAL CO SCHEDULE 1
ot el |
| O Y
I U !
' . LHAME OWED: | JAN-20 | OUC CEDAR |11 DAY |
L jekieoNer) [ToEbARL T FL w2 1o @ 9% o dyorva -
) ' ‘
41789  jaN&N 39375 $88,475.63 308 719.80 v !
41849  |3720/91 13125 $29,491.08 306 $4,220.22 | rn !
41931 |y2w91 0 13125 $29,401.88 301 sd.188.86 84
41971 |sr2e00t 13128 $29,491.88 300 ,189.69 s
42074 |a01/91 21878 $49,163.13 294 563,26 9
42356 |46/ 39378 $68,475.09 280 ,108.45 105
42464 lamwen 4375 $9,630.63 277 $6T1.48 108
42608  (ar2291 18128 $29,491.88 273 $1.085.25 N2
42745 (30291 4375 $9.830.63 263 37.61 122 |
42843 (Sr07r91 8760 $19,661.26 238 $1.260.78 12r !
42868  |6/08/91 8760 $19,661.25 257 $1,245.93 128
432465 ~28M1 44332 $99,614.00 237 ,821.28 148 )
43320  |8/30/91 19988 | | 844,935.51 235 803,80 150 |
43391 |eoun 8960 $22,380.12 230 $1.209.23 195
43425  |e/sign 4984 $11,199.06 229 $632.38 158
43567 |an&9 5017 $11,273.20 222 $617.09 183
| 43505 [eM/9 9969 | | $22,400.34 221|  $t.220.07 16e |
| 43850 81719 4504 $10,322.72 217 $552.84 168 !
43794 |rzam 39467 | | $88,662.48 210 | 64,5205 176 |
49000 _j72i91 | 4923 | | $11.061.90 183
) k% t:‘él!?d%"‘ S T
TOTALS 4 70 1571

INIMAL PRICE = 814.00/GALLON X 809% =< 811.200/GALLON
LESS: CO8BT OF DCA|SUPPLIED - §5.421/GALLON
NET TOTAL - $5.779

FINAL PRICE = §16.82/GALLON " 85% = §$13.447/GALLON
LESS: COBT OF DCA|FJUPPLIED - $5.421/GALLON
NET TOTAL = 58.026

AMQOUNT OWED = $8,026/CAL ~ §8 77QAL « $2.247/GALLON

INTEREST RATE = PRIME RALE QUOTED <« 8%
IN W8J ON 6/1/91

INTEREST OWED = 99 * Ambum DUE * (DA* = TO 1/2192) ! 485

. L 1‘1313 0¥ 37 3 I AGE:
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. V' ROHM AND HAAS TENNESSEE INCORPORATED S ROHM AND HAAS REFERENCE NUMBER o
P.0. BOX S91 PURCHASE ORDER NO. E%‘i’PLEMENi; A/R OR JOB NO. I'E C
KNOXVILLE, TENNESSEE 37901 04 44378 ! oz! :

Q. ORDER DATE EXPEDITOR | BUYER PRICE SOURCE | OTHER PCC ACCOUNTING CODE REQUISITION NUMBER DEPARTMENT ACCOUNT PAGE

2/19/921 EBM 005 RG 44378 ‘7700 01
REQUIRED DEL'Y]PROMISED SHIP. VENDOR NUMBER] TRANSMITTAL NUMBER TAX INFORMATION BUILDING/AREA
'@
FOB MS INVOICE TERMS SHIP VIA UNIT/ITEM —
SEE BELOW NET 30 DAYS MOTOR_FREIGHT
VENDOR . SHIPTO IMPORTANT INSTRUCTIONS
CEDAR CHEMICAL CORPORATION ROHM AND HAAS TENNESSEE INCORPORATEL
24TH FLOOR - 5100 POPLAR AVENUE P. 0. BOX 591 :
RETURN THIS ACKNOWLEDGMENT, PROPERLY
MEMPHIS, TN 38137 730 DALE AVENUE EXECUTED, AT ONCE, TO THE BUYER AT THE
ATTN: W. C. KEESE UNOXVILLE, TENNESSEE 37901 ADDRESS INDICATED IN THE UPPER LEFT COR-
- - NER OF THE FORM.

®

. “TINE T

.'. weal ___CODE !QUANTITY llUM MATERIAL OR SERVICE FlEQUESTED $PRICE |\ \TERIAL WILL BE SHIPPED:

! i | ;

; ! | | THIS SUPPLEMENT IS ISSUED TO CHANGE THE ON (Date)
i | . : DISTRIBUTION OF PACKAGED STREL. 4E TO
® | | . | AS FoLLOWS: - &D By (Carrier)
: : I
‘ : ; 1, 29% OF PRODUCTION (317,87 ?9(\)1\,}\ BE
o ; . | PRODUCED AND SHIPPED EACH >~
! ! ' FEBRUARY THRU MAY 1991. \ REMARKS: (Explain fully any exceptions)
‘ ! , i 2. ONLY 23, 200 GALLON{S\ BE SHIPPED
@ i | TO CASCIO STORAGE IN; GREENVILLE, MS EACH
‘ | MONTH. C{ N
| | 3. THE REMAINI “&g GALLONS EACH
o ; . MONTH IS TO BE SNIPPED TO:
;' | W. M. BARR & COMPANY
| ' 2170 BU%\Y\QQ,G
o | | MEMPHIS, {Eu 113
; | ATTNG \NONN' BOGAN

@® =4 | L AL Bf%ea TERME AND CONDITIONS VENGOR REFERENCE M-
we i ’ REMAIN UNCHANGED - |

o | =

: | .

®: : o

3 | | o

o | |

i@E '

. BY E.B. MAUPIN, C.P. M. 2.19. 9

A 4 a - a 56 - - 0 A



. GENERAL CONDITIONS -

?E:EIAL CONDITIONS APPLICABLE TO ALL PURCHASE ORDERS INCLUDING ORDERS FOR RAW MATERIALS

. Aecoptance ' f .
Thin order expremly Limuts scCeptancs 1o tarma Mated herein unisss otherwise itated on the face of thy order. Any sddivional or
different erms proposad by Sefier are objected (o int edvance snd hereby rajected and Buy acceptance of Seller's goods and sar
vicas shall not be deerned an scceptence of Seller’s ferma.

2 Amignment . .
This purthase order shall not ba sssignabis by either pacty without the prior writtan consent of the other, and Buyer shall be undsr no

tion whatioaver to recognize sny such ssugnment, without its Prior consent. and shall ba st liberty, regardless, 1o pay the
procesds of 1his purchase ordar 10 the Seller

3. Modificstions 4 . : .
This order contsine the entire agreemeant betwean Buyer and Selier snd may be modiisd or rescinded only by a written change ordes
{tupplemant) issued by Buyer snd sccepted by Sefler punsuant to the terms stated hersin.

4. Qusiity snd Warrsmy
la; Genersl — All material and e n subject to ond spproval by Buyer Buyer resarves the right
1o meke fingl streplance at his piant or 3 the demgnatsd shipping POt Any matens! or toupd wil be
and replaced av Sell:
{b) Rew Materals and Supphes - Selier wartents 1hal matenals will comply wiih his published specificatons. Seller agrass to notity
Buyer of any changes in pIpcess Or quelity control. Any matena! found defective witl be returned 81 Seiler's expense m both diractions,
11 Sellac 13 not tMe manutaciurer of the material will specify the manutacturer and will notily Buyer of any change 1 pbg 1guice of,
material, 11 Seller hay agreed to furnish material plyng with Buyer's ipe they shall take precedencs mer ﬂnﬂ).
wpecihcations '
fc) Equipmant and Mechanicsl Goods - Sellec warrants that 1he goods purchased hereunder gvs suitable for the particular purpose stated
m b order Buyer atfirmi that he hm retied on Seiler's skill and judgment (o seiect or turnish the gooas 1or & Saricutar PurDose
Seller further warrants that the goods sre new, of List quatity and will be lree of detects in workmanship and materats far & period of
twefve months from the date of Inital operation ot mghtean monihs 3Tter deiwery to Jabsite af the entire grder, whichever date shall

tirtt occur.
Terminavon ang Delays
{a) Buyer may tarmunate this order at any h'me
1b) Buyer reterves the right to cancel this order or sny porton of same and to tharge Selter lor any loss entaied if dabvery 13 not
made when and a3 specilied. e being the eisence of this order
ic} Neither party shail be lable tor delays caused by bona hide labor disoutes, war, acts of government, sccidents. fne Mood or other
Couse remonably beyond it Control, but shall yse 2il ressonabis efforts 10 Mumirmize the extenl of 1he delay Boyer reiervey the nght
10 $errminata this Qrger veihout turther hability of deleys due to the sbove. 1n i1y Lol 1 h.
{d) It Sellar should be sdiudged 2 bankrupt, or thould make p generst aspgnment for the beneft al Ry crediors, or f a recervar
should be appointed on sccount of hit intolvanty, ar ! the proceeds of thi cantract be Mmaae the subject of attathment, ieyy or other
‘ega) procewt, lareign or domestic. or «f he thauld fail to make prompt payment 10 subcontractors ot for matensis of tabor or dregard
lswa, ordinancen, or nther governmental reguiations, or 1l he should refule of 2. 10 sUPAlY engugh skilied warkmen or proper mater-aty
to proscute the work, o | he unressonably or wiltully delays the work. of violates sny provis.ons of the contract including rules
and reguistions incorporated 1o thin Contract by referencd. Buyer, by written not:ce May terminate Seller's servicet, tike posseshon °
of the work #nid findh the work o sny manner tuitsbie 10 Buyer t the Cost of Linishing The wark excesds the unpaid haiance o! the ton
teact price, Seller shall pay Buyer the ditierence
Payment
Invoices wnl! e pmd only |} stceptable goods have beer received
(a) Caurign  Prampt paymaent of invoices depench upon Seller carelully compiying wiih Lthe procedures evtabiished hereunde: Falure
1o comply with any provinons of this order Constiiutes a braach of contract which, in add.1on to mak:ng Selier ‘rabte tor all damages
caused by the bresch o! conlract, may result 1a Buyer canceiling the order in who'lt Or in part Buver wil by respuns.bie only lor
materials and/oi services provided by Saller on a propetly exsculsd purchese oroed M
(b} Discounts  Duacount thail be calculsted from date invoice 13 recdived in Propar fOrm ar from ggate ma
s later. . )
(c) Fragnt  Freight must be ocepmid on ail matevial 30ld on a delivered of Mtight atlowed bavs
1d) Taxes Setier agrees 10 pay anv %8s Mposed by law ypon, or on sctount of ‘The Matenals and/or services purchased hereunder 3
uniesg Otherwnie pgreed
7. Patents
Seller warrants thal the services, mater:al or any othes 1tem purchased hereunder by Buver do not inlinge any patent or dthar property
nght, and #gres 1o bear the expense of defending any suit brought againgt Buyer charging that the services, maternal or oiher tem

ot o recerved. whithawer

purchated infrninges any patent or other property right, and to Pay any protits or damages that may be swarded @ any tuch surit -

8. Non-Disclosura . -
Saller thall nol reveal 10 any Lhad person that Buysr has p ar to h. ot receve the matecal or services
ordered, ot advertise that he 18 8 Supplier to Buyer

9. Bfus Prints. Ovewings, Fhotographs, Etc. -

Documents showing equipment ordered by Buver shall be trqated confrdenially snd shall not be duclosed to any third parson or uted
for advyriiing purposes Final Vendor's Printy shell becoms property of Buyer, < the event thet 1his equipment it dupliiceted ot &
later date such drawings Mmay be used a4 bed drawings either a3 orrqinslly drawn or ;v moditied by Buver

10. Campliance With Regulstions '

Sellar warrants that all goods and services Durchased hereundar shall conform with alt apphcable city, state, and federal laws, ged
nences and reguiations. and shall ndemnity. delend and save buver harmless from ioss, cott or damage by reason of any actual
vioistion thersof

11. Overtims on Cantrects for Goods and ail Services
i1, theough o faull of the Seller. Buver requets work n excess of Selier's normat work week, Seller will pay the siemght time porfion
of waghs and Buyer the premwm time port-on plun apgiicable 1axes No Drobt or overhesd may be added 1o premwm paymants tnsut
ance may be adoed only n sta wehere rnsursnce Dremmums are paysbie on overtrme Owertime required to meel promited deiivery
dates wi! be paid by Sellec .

12 Seller_warrants that 0 supply:ng materais snd wervices hertunder, Saller has comphed with paragraphs (1} through (7} of Sectian 202 and
wnth Section 203 of (the Prenident’si Exacutive order #¥ 11246 of Sepiember 24, 1965 with respect 10 Equat Employmant Opportunity .
with the provitiont of 41 CFR 1 1310-2ta) {if thes order 13 10 excess of $10,000} or of 41 CFR 1 1310-2(b) 1! thie oroer i «n axcess nf
$500,000) with rewpect 1o Utlizeton of Minority Business Enterprses; with the apoiicable provisions of 41 CFR 60 741 f this orcer -5 10
excess of $2.500} wnth respect to of the H . veith the proviniont of 41 CFR 60-250 H! ths order 's for
$10.000 or more) with respect to-Al Action for Duabled Veterans and Vietnam era veterans  ° .

13. Certiticavion Of Non-Sagregsted Faclitus

By sccepting this order. the seller certifies that he does npt mawnian or Provide for his employees any tegragated facilinies a1 sny of
his e1tabinshments, and that he does not permut his emplovens 10 Derform ther services a1 any locaton, under his control, where
wpragated fachiues e maintened He cortities further that he wil not maintsn Or Provide for Nus empioyees any tagtegated tacihi.
Lot ¢ any Of hn estsbiuhmanis, and that he wil not permut hrs employess 1o perform ther services at any locstion, under is con-
rol, where tacilities are Selier agress that a bresch of thi certificatron & 3 violation of the equal opDPOrtumIty
clsuse’in thit purchine order
Ar used in this cer the 1mrm “30grags! facilities” meant any wailing rOOM, wOrk ares. restroom, or wathroom, retis:
snd other esting area, 1me clock, locker r00m or other slorage Or dressing arss. parking lot, drinking fountarn, recrestion or enter .
ment res, UANINOr1U0n Bnd houting YEOIItY provided for smoloyses which are tegregated by explicit dirsctive or in fact wagregaled
on 1he besis of race, religion, color ot national orgin, because of hatut, local custom or othevwmse.
Seller furthar agrees that he wili obtein denucel cer from % @nior 10 the award of subcontracts ex-
ceading $46,000 which are not exsmpl from the provisiont of the squsl 0Pportunity clause, that he wilt rewain such certithcation n b
tiler; ang that he wil! forwaid the folllwing naisce to his proposed subcontractors (except whan the proposed subcontractars have
fubmitted igenticel certihicatrdn for specific e peciads) i .

nt

NOTICE TO PROSPECTIVE SUBCONTAACTORS OF REQUIREMENT FOR CERTIFICATION OF NON-SEGAEGATED FACILITIES
A cortitication of non-segregatad facilitas, 81 required by 41 CFA 60-1.8. must be submitted prror 10 the sward of # subcontract exceeding
$10.000 which 1s not exempt from the provisioms of the equsl opPorturity clause, the cartiication may be subrmitted erther for esch sub:
contract or for il subcontracts during 8 period (1.e. Quarterly, semi-annuaily: or snnually).
1t thas order u for $50,000 or more and the Sellar emplays 50 ar more parsons, Saller 18 required under axeculive order 11246 to deveiop an
afvirmanve sciion program for sech of Seiler’s faciities wathin 120 deys after the award of thw contraci and to fie stenderd form 100
{EEQ-1) within 30 days stter the awerd of this conieact if selier has not praviounly 1i1pd complance reports. N

REV. 3/82 B

s expanta ~

. The work shall be executed in the hest and mos! workmankke manne: v gud

o
ADDITIONAL GENERAL CONDITIONS APPLICABLE TO FIELD LABOR CONTRACTS
1. IF TH1S IS A CONTRACT FOR WORK TQ BE DONE ON THE PREMISES OF ROHM AND HAAS COMPANY, ITS SUBSIDIARIES OR
AFFILIATES, THE FOLLOWING SECTIONS APPLY IN ADDITION TO OTHER APPLICABLE SECTIONS IN THESE GENERAL
CONDITIONS. THE WOADS CONTRACTOR AND SELLER ARE USED INTEACHANGEABLY
2. Lusbihity snd Insurance
Contrn:louwnll comply wath all applicable $13tutes with respect to Wor s €
Compensation snd/or Old Age Benefits, and a!l other applicable Taws relsting 10 or affecting 1he smplaymant o! labor.
Conirsctor will indemniiy, save migss and detend Buver trom any and sh claims and thties for injunes (including death) and
sl for any and all claims and habihities arsing out of 1098 or damage to property, cauied by or resutting from 1he perforenance of
the wark covered hereby
Contractor wiil maintain 3t his expante cc Workmen's C . i s Liabifity, and Putine Labifity fnsurance
3g8ing1 1murnies 10 pertons lincluding desth) and loss or damagas to property, all wuch nsursnce 10 be carred with companies
ceptable 10 Buyer and atl such Public Liabwity Insurance to have himits satisfactory to Duyer Contractor shall, upgn request by Buyer,
frie with Buyer Certiticates of Insurance evidencing such wgned by of the
and stating th 0 the event of any matenal change = or cancellauon of the coverage, at lesst ten {10) dags priar writisn notce will
_ be gvan {o Buyer. -
3. Site snd Lacsl Conditions
The work wit! be done under the caordiaation, g snd sgrees (0 exgmung the site 1n Brder (O
_squant himset! with local inchuding reg 9o 9 10 the nte tv and plant secursty  Conuwacior
T::!:p "hvtli,hn) A the site 83 ol the date of this contract and no allowances will be made after contract swerd for any ereor Or
~draghdedchin Thr ESAnection .
Buver reserven the /ight 10 lel Other contracts agjacent to i work This contractor shyll afford such other cantraciors reasonable
ocoperwnny for the introducthion and starage ot their materials and for the execytion Of fhair work and shall property conrdingie wiih
thewr sctivibes 8t directed by Buyer
H Contractor’s work o that of others, Confractar shall notiy Buyer :mmetdialy i wreting af sny conditGns wivch may stlect com-
plelon of the work ar the cott thereo! Absence of 1uch nothication shall canttitute 8 warver of the eftect ot such condiion
The contractot assumes responibity lor the cooperation 0f hry emplovess and those ol My subcantracton with those smployed on
adpacent wark
4. Messurements
Contractar shall Brovide reasansble tacili-es fa enable Buyer 10 ser Po:nty and make memuramenis A bae line and bench mark will
be suppiwd by Buyver Contractor w.i maka a1l tdyouls P
Contractor shast! weriy and be cesgonbte tar the co. 33 al ait D % mutt be bm
procevding with the work No tlavm because of ditsrence m actual and ndicaled dmarm.ont will be aitgwed
5. Supervision And Employment .
Cantractor shall keep on the work » competent superntendent or foreman who thal' be h.a author.zed repreweniative 1or Al purposes
under thiy cortract nd snall not e changed for the duration of the work, except wrth Buyer's approval
While on Buyer's Deemites. the Contractor's #hail conbine W areas designated by Buver
6. Permits, Liamses and Eawements *
. Contractor sha!' give all ngtiCes and secure ond Pay 10r requeyed permuts. Lrentes and eaaments
7. Satety and Plant Rules .
Canuactor shall corlorm to the beat tale stamaarcs tor construcnion of this type, and shall comply with specific regqulations of all
public authorties as welt as those of Buyer ang plant wcunty Conliactor shall
parigem ha work n accordance with the Occupaty h Regulatians for ' Conitruclion™ ang
ary revssons to these regulanont Contractar shall also be lxable tor any Coft incurred due to ladure to comply 10 thets regulanons
Any equ.pment or matenal turmished on this Purchase praer shall comply with the provinons of the Occupationat Su.aty and Heatth Act
N and E )

ver's Lubility, |

bt Buyer, C

10 Buve: belore

1 and eticent workers (h 811 contatmity with the
© best flafWard pracuce The s:ite shatl be MEPL tree of wavie and on completion. feft “hroom clean™ In cate of dipute, Buyer may
remove watle 5t Contractor’s exgense
U requested, Contractor shail turmish satsfaciory svidence 23 10 the kind and quahily of mater i to be uted
Subyect to 'he hmilations expressed o lhis £ontract, the Contractar shall Nave exciusive control o! the Munnct and method ol per
toreing the work, and shatt ba responsibie 1or persads engaged on the work, none of whom shall constilute emplove of Buye:
Contractor atumes respons:i'ity 01 Joss o or demape 1D Mare:4ls, toots. equ:pmenl of other property 1o be or being instalied bv
the Contracior, whether twinihed by Buyes or othert
9. Cofrection - T
Contracior shall ramove materals not meeting tRec:ficanons whether incorporsted v The work os not, and re eaxtute Ms work at nis
cost to Buyer, and shall pay for, Making good other work damaged fy such replacement
It Contractar does not remove tondemned work prompily, Buyer may 9o 50 and siore mate
does not pay the removal expense :n 10 davs, Buver may, on 10 days written notce. sell the materal
the aroceeds. alte: deducting al) expenses. which maist be bornr by Contraciot -
Neither sccepiance of noj paymen for wark shall rpleve C ot for lauity materisls ar wo He lhd‘:
jemedy defects appearing within ane year from the date of final pavment and pay tor the resuiting damage 1o other vk Buver shal
give prompt notice of abserved defects
. Changes and Additions to Work -

10 guv-v m:v make c:ang-s 'n or authonze addihonal wark by wiiter order In all cases atlecting the charsctur or amount of the work
1a the extent ol requiriag an adjustment Q! the Contracior’s compantation, such adusiment shall be agreed upan prior to performance
af the changs or additon All #xtea work mint be approved :0 wiiting by Buyer belore said work bagun

v ?a::::;.:hall nOt SubCONYECY Work without Drior wrdtten consent of Buyer Rejection by Buyer of any proposed wwbcontracior shalt
not obligate Buyer tor additiona! cost' M «equired the Coniractor wil furnish Buyer a copy of any jubcantracty

g n - .

2 T::’:‘lrgml’-;mm‘nu will be made anly 1 expressly ‘provided for and wil be made only on the baus of biihings for ma uv'ulx mil:ll;ﬂ
sad for work sctuaily compieted and appraved by Buver. less 10% cantingency reserve, and tubject 10 an abrolute 1t of 90% of 1he
(ofal coniraet Drice wotd {inat acceptance af the work Balante wii be pad afrer complstion and hins! acceptancy by Bulvn Buv:‘n
reserves the right 10 withhold payment of any aporaved nll, or part hereot, f according to Buyer ssumates the rahq o! payments
mace 10 1018} CONtract pr.ce would exceed the rauo of work actuslly performed to total work calied for under the contract. Making rue
allowance for the 10% contingenty reserve The 10% contingency reserve does not a0piy to hetg change order mvoices.

i

" gz:vlu::‘;u:r‘«::l. furmish 10 8 form acceptabie 16 Buyer. 2 brgakdown of the contract price tor cost actounting purpotes within 30 duvs
f:om the date of swara of cantrac

1 L":CWA.:;'V;': 'B'::'::"‘:'t.: purchaye, the Contractor #halt furnish Buyer » breakdown Dy manutaciurers and doliar value ot major ma
teraly entering nto this Cantract

. Releasa Of Liens
" If the work i3 done :n Pennsylvama, Coniractor shall turnun & wawver of lens in proper form lor recording i the public olhce tor

For work done in afy tate,

liens, atc in the county in which the work 1§ to be performed before any of the wark s begun

'B'::;?m‘:al: have m.l nght to u‘;mve Contractor ta furmsh & complate rateass ol liens before liaal paymant % ﬂ'llldl. 1l any hien s
fad o remains unsatisfied, Contractor shai! indemmty Buyer for 8l sums #xpended and costs iINCurred 1n discharging such ken
T

e ll“-:\.nmull and/or equipment are 10 be furmished by Contractor hereunder titie shall pass to Buyer upon staliation in 1he work.

17. Raw Msterials Only . e
Seller warrants that {a) unless excluded by definition from the United States Toxic Substances Conwol Act [the “Act ) all
matenal shipped der 13 d in the y list pr Igatad under the Act, or is exempt from Par. 5 of lhl_ Act, and
comglies in all other respects with applcable requirements sad regulations lheruundl_r. and (b} shlnmanu_ hereunder wilt can':rlv
in 8ll respects with applicable requirements of the Hazardous Materisls. Transportation Act and rogulations thersunder. Seller
agrees to hold Buyer harmiess from ail damages and |sbility including sttorney fpes) resutting from any breach of these

warranties.

Is a1 Contracior’s expense 1! Contracior
and accourt 10 Contracior tor

7 ~
\

=



/lf/@ ) R. Broadbent
4 L. Brookhouser

/ : M. Carr
ﬂ Obw& J. Chadwell

. H. Davis
fl gu‘e‘/‘o J. Lang

E. Maupin
/6’ @Md January 17, 1991 R. Peebles
: - T. Pilla
& X‘ J. Salzer
. D. Sutton
f{ 4 Chrono 91-10

Mr. G. L. Pratt
/1/-%“1’ Cedar Chemical Corporation
5100 Poplar Avenue
24th Floor
Memphis, TN 38137

Dear Mr. Pratt,
| would like to review some details of Cedar supplying us Strel 4.

We would like to receive 25% of production (317,842 gals. total)
each month, February through May.

Material should then be shipped to our warehouse in Mississippi:
Cascio Storage and Warehouse, Inc.
1795 North Theobald Ext.
Greenville, MS 38704-4938
Contact:  Phil Cascio, Jr.
(601) 335-6150 or
(601) 335-8418

Please contact me if you have any questions.

Sincerely,

Cecelia Wnek
Operation Assistant

/ Agricultural Chemicals, NA

cc: Charlie Parker
Cedar Chemical

CW/bam
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COMPANY
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December 18, 1990

Mr. WH. C. Keese

Vice President - Pesticides
Cedar Chemical Corporation
24th Floor

5100 Poplar Avenue

Memphis, TN 38137

Dear Mr. Keese:

We have elected to exercise our option of supplying DCA to Cedar Chemical for
the production of Propanil in 1991, as per our sales agreement.

We will supply the following quantity of 98% DCA:
317,842 gals. Propanil X 3.152 1bs. DCA/gal. = 1,001,838 1bs. DCA (100% A.I.)

The initial price Cedar Chemical will invoice Rohm and Haas for the 317,842
gals. is $5.779/gal.

Initial price calculated as follows:

1990 final selling price Rohm and Haas: $14.00 x 80% = $11.200
less cost: DCA supplied 3.152 1bs. DCA/gal. x $1.72/1b. = $5.421
Net amount of invoice to Rohm and Haas per gal. = $5.779

I will contact you after the holidays regarding our option of auditing the
bona fide price per 1b. ($1.72, 100% basis) for DCA purchased by Cedar as
stated in your ‘letter dated November 30, 1990.

Please contact me if you have any questions.

Sincerely,

%L/d/l/"

M.¥J. Carr
Financial Manager
Agricultural Chemicals

MJC:val
0002g
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November 9, 1990

Mr. J. C. Bumpers

Vice President -~ Finance/Admin.
Cadar Chemical Corporation
24th Floor

5100 Poplar Avenue

Memphis, TN 38137

Dear Mr. Bumpers:

The Final Average Heighted Distr{butor selling price for STAM in 1990 was
$14.00/gallon.

The amount owed Cedar Chemical for the 1990 saason, derived from subtracting
the initial price paid to Cedar Chemical from the final price, 3s summarized

on Schedute I.

According to our most recent contract revision, if the Final Price determined
in Paragraph 3(a) is greater than the initial price as set forth in
Paragraph 3(b), then price adjustments shall bear interest.

Interest due Cedar Chamical is cqlculated from the date of payment of each
invoice for product at the initial price to the date of payment for any
adjustments. The rate of interest is 10.0%, the prime rate as quoted in the
Wall Street Journal as of May 1,[1990.

STAM sales volume in 1950 totdleq 1,589,211 gallons. For 1991, the purchase

quantity is 317,842 gallons at an initial price of $11.20/¢gailon

($14.00 gal. X 80%). Please inform us by November 30, 1990 if ycu would 1ike
to supply us with propanil 4n 1991. If so, our contract specifies that we -

- receive the following information:

1> The quantity of DCA required to produce 317,842 gallons of propanil.

2) The bona fide price per pound (F.Q.B. Cedar Chemicals, West Helena,
Arkansas plant) at which|Cedar {1s able to purchase such quantity of
DCA (100% A.l.) with a m1nimum quality of 9s8%.

Rohm and Haas, via DuPont, supplied excess DCA to Cedar fer the 1990

campaign. The amount of LCA supplied on a 100% tasis was 1,044,658 1bs. The
amount consumed Lo produce 329,420 galions STAM X 3.152 1bs./gal. equals
1,038,332 1bs. DCA. The difference (1,044,668 - 1,038,332) of 6,336 1bs.
multiplied by $1.55/1b. (100% bagis) results in a peyment cue Rohm and Haze Co.
of £9,820.80.



Cedar Chemical Corporation
Mr. J. C. Bumpers

The net amount owed Cedar Chemica
adjustments, plus interest of $44
$799,954,98.
This amount will be pald by Novem

1f you have any questions, please

MIC:1cm
0002}

November 9, 1990
Page Two

) for the 1990 season 1s $765,572.08 in prige
1203,70, less $9,820.80 for a total of

her 30, 1990.
contact me.
Sincerely,
7" -/ /'f . ,/"'
ke __..g_/z."z,/%
M. J. Carr '

Financial Manager
Agricultural Chemicals

- n———
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CALCULNTION OF |AMOUNT QWED AND INTEREST DUE
GEDAR CHEMICA!. CO SCHEDULE 1
DAYS
TO
CHECK DATE AMOUNT NOV 30 INTEREST DAY
ND PAID - GALLONS OWED 1999 DUE @ 10 % OF YR
33873 3I/14/%90 8750 $20,335.00 262 $1,,139.44 72
333904 3/15790 4375 $10,147.50 261 $727.05 73
Ii974 3I/49/90 J0623 $71,172.350 236 $4,991.82 78
34022 3720790 4375 $10,167.50 255 $710.33 79
1051 3/21/90 4379 810,167.30 254 $707.55 80
34081 I722/90 17500 $40,4670.00 253 52,819.04 a1
34147 /26790 26250 $61,008.00 249 34,141.71 a8s
34195 I,27/70 86750 $20,33%.00 248 $1,501.67 Bé
31631 4712790 246250 $61,005.00 232 %£3,877.58 102
344465 4/716/7/90 21875 £50,837.50 228 43,175.60 104
34704 4717790 4375 $10,167.30 227 $632.33 107
33284 8/14/90 21875 $50,837.30 200 $2,785.42 134
I3 5/1%/90 13125 $30,502.90 199 $1,46563.01 135
x¥85340 S/316790 4375 210,167.50 198 $351.55 136
35284 5/14/90 4375 $10,167.50 200 $£557.12 134
35424 5/21/90 8730 $20,339.00 293 $1,075.28 141
35494 5/23/90 4373 $10,1467.50 191 $532.05 143
- 35514 5/24/790 4375 $10,1467.350 190 $529.27 144
- 3564 5/30/90 21875 $50,837.50 184 $2,562.77 150
35718 &/04/90 175090 $40,670.00 179 $1,994.50 155
35759 6/05/90 13125 230,502,930 178 $1,487.52 156
35793 &/0&790 8750 $20,335.00 177 966,11 157
36012 &/718/790 4375 $10,1467.50 163 $459 .63 169
36081 &/20/90 4375 $10,1467.30 163 $454 .04 171
346120 &/21/790 437 $10,1467.50 162 $451 .27 172
- 351465 6/25/90 4375 $10,147.50 158 $440.13 176
34194 6/726/90 87s0 $20,335.00 157 $874.48 177
344625 &/27790 8750 $20,335.00 154 +869.11 178
34440 7/710/%0 4375 $10,1467.50 143 $398.34 191
346510 7/12790 4375 $10,1467.50 141 $392.77 193
36541 7/1&/90 5470 $13,177.08 137 $494.59 197
T27420 3$7635,572.08 $44,203.70
INITIAL PRICE - $11.97/GALLON ¥ 80% = $9.576/GALLONV
LESE: COsT ut DUA SUPPLILD - $£4.0U84/GALLONV
NET TOTAL = $4.6%9
FINAL PRICE - $14.00/GALLLON & B8S% = $11.90/GALLONV
LESS: CDSi OF DCA SUPFLIED ~ $£4._884/GAILLON Vv
NET TOTAL = 37,014
AMUOUNT DWFD -~ 87.014/GAL ~ %4.69/GAL = $2.324/GALLON

INTERCST RATE = PRIME RATE QUDTED = 10 %
IN WS 0N 571790



. VROHM AND HAAS TENNESSEE INCDRPORATED

ROHM AND HAAS REFERENCE NUMBER
P.O. BOX 591 .,' [PURCHASE ORDER NO.  [erPevent AJR OR JOB NO. [EFC
“ KNOXVILLE, TENNESSEE 37901 04 44378 H ! !
Q “ORDER DATE [EXPEDITORJBUYER _ [PRICE SOURCE | OTHER PCC ACCOUNTING CODE REQUISITION NUMBER DEPARTMENT ACCOUNT PAGE
+ 1/28/91 EBM 005 RG 44378 7700 01
REQUIRED DEL'Y]PROMISED SHIP. VENDOR NUMBER] TRANSMITTAL NUMBER TAX INFORMATION _ \ BUILDING/AREA
® As prolluced 2/1/91 - 5/31/91
Yag “FOB ] FREIGHT TERMS INVOICE TERMS SHIP VIA UNIT/ITEM
SEE BELOW NET 30 DAYS MOTOR FREIGHT
@ VENOOR SHIP TO
IMPORTANT INSTRUCTIONS
CEDAR CHEMICAL CORPORATION ROHM AND HAAS TENNESSEE INCORPORATE
24TH FLOOR -~ 3100 POPLAR AVENUE P. 0. BOX 591
- RETURN THIS ACKNOWLEDGMENT, PROPERLY
® MEMPHIS, TN 38137 730 DALE AVENUE EXECUTED, AT ONCE, TO THE BUYER AT THE
ATTN: W. C. KEESE . KNOXVILLE. TENNESSEE 37901 ADDRESS INDICATED IN THE UPPER LEFT COR-
. NER OF THE FORM.
. 566 /36(00J
’_____—_'—
TONE ’ ]
° el . CODE QUANTITY ,lUM MATERIAL OR SERVICE REQUESTED $ PRICE MATERIAL WILL BE SHIPPED:
1 ]
Fir :60-0600 APPROX. :GL STREL 4E (PROPANIL) (35 GALLON DRUMS) 5.779/64 (Date)
' i 317,870, '
. i { )
| | By (Carrier)
i | NOTE: THIS MATERIAL IS TO BE P %ED
: : IN 35 6L STEEL DRUMS MEETING D
o . | |HAAS CODE #1377 SPECIFICAT
: : SHIPPED TO CASCIO STORA HOUSE, REMARKS: (Explain fully any exceptions)
| i INC. IN GREENVILLE. M KLOAD
® ! | |QUANTITIES AS PRODU MADE
] | AVAILABLE FOR SHI N>/ PRODUCT IS TO
: I' BE PRODUCED A DURING THE
. i i PERIOD FROM RU 5/31/91 WITH
: } APPROXIMAT ER MONTH. MATERIAL
f i PRODUCED EET THE FOLLOWING ROHM
o ! | | AND HA§§k> FICATIONS:
L i {
B ! AREY E INGREDIENT LBS/GL AT 25
. i I DEOR ={= CI 4. o - 4- 2. VENDOR REFERENCE NO.:
[ } 2. BELF EMULSIFICATION - FAIR TO 600D
| | |3, SEPARATION AFTER ONE HOUR 100 PPM
. : : HARD WATER - 2« TOTAL BOTTOM SEPARATION (AGREES TO ACCEPT THE CONDITIONS ON RE.
i i MAX. VERSE SIDE OF THIS ORDER.)
% ! ! 4. SEPARATION AFTER ONE HOUR NAVY HARD
.u>j : : WATER - 2% TOTAL BOTTOM SEPARATION MAX. TO: ACCOUNTS PAYABLE
; I' } 5. FLASH POINT (SETA FLASH) 150 DEGREES CHANGES APPROVED
& | | CI MIN.
®: ! ! | 6. WATER CONTENT, O.3%. MAX. BUYER DATE
re H - ARV DY (]
l . I. 3 _&Q_‘_ .: 2 ";1m~"_
N n b R GBI <
9 ACKNOWLEDGEMENT (2) CONTINUED 1.28. 91
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. Sedwr warrants that n

GENERAL CONDITIONS

GENERAL CONDITIONS APPLICABLE YO ALL PURCHASE ORDERS INCLUDING IORDERS FOR RAW MATERIALS
t A

Accaptance ‘

Thes order expresly hmas Bccepisnce (o terms itated herern ynists Otherwise stated on the face of tha order Any addional ar
ditferett terms propowd by Sefler sce ohjected !0 1n advance and hereby rejected and Buver's acceptance of Selier’s goods and ser
v C&3 shatl not be neemed an acceptance of Seiler's terms

Amgnment

purchase trder shal Agt Be am.gnab'e by €ither party withgut the Bror weriten consent of the ather, and Buyer shall be under no
on'.g@at.on ] g any such g . wethout 1t Prior content, and shpll be at liberty, regardiess. to Day the
proceeds ot tha purchate geder 1o the Seller

Modifications

This arder containy tAe enire agreement between Buyer and Seller and may be moditied or restinded only by a written change arder
ruppterent! isued by Buyer and accepien by Seller Pufiuant 1o 1ne terrm stated herern

Quaitty and Warranty

la; General Al materat and eq ed 1 Jubject to and aporoval by Buyer Buyer reserves the night
17 mpke fing! Bcceptdncr a1 N3 plant oF ot the dedignated thipp.ng pornl Any matens) o1 tound det will be

and rapisced o1 Secer s propnie

16 Raw Materah and Syppiies  Seller warranis that matenals will tomply with ls published specihicstions  Scller agrees to nolify
Buver al any changes 1n proce1s or Qualily contre! Any matenal found defecive will be returned at Setler’s expenie 1n both cirecthions,
It Setter - not the manufaciurer ol the materal he will specidy the manufacturer and wiilt notity Buyer of any change in tha source nt
materal i Sailer has agreed to furnish materal complying with Buver's specilications, they shal! take precedence over Seller’s
10eC.1cat DNy

ic: Equiament and Mechancal Goods Seile: warrarts 1Rs1 the goorts PuiChatsd hereunder are suttable tor the particuisr purpase staled
n ot acder Buyer athiemy that he hay relied on Sefler’s shill and judgment to selecs or (urnuh the gooos for & Dol LiCular purpose
Seter furthrer warranty trat the goodt are new, ot hrat guahitv and wiit be free of detacts 'n warkmanshi and matenials for 3 Deriod of
twetve manthy lrom the date Q! 'itsl OPErat on Dr eghtesn monins after delvery 10 jobuie of the entire arder, whichever daie shatl
hest ocar

Terminatron snd Delays

ia) Buvmr may 1ermrnate 1Ny Orler At any Dime

sl Buyer veserves the e.ghl to cance! th grder or any potl-on nt 3ame ang {0 Charge Seller for any lois entailed, +f delivery 13 not
Made when and sy 1pecded hime be:ag the sisence af the arder

1c) Ne ther gariy Wha't be abir for delays Coused by bona tide labor dsoutes, war, acts ol goverameni, Accigenis, fire, flood or other
cause (anianably beyong o1y coniral but shai use sil redtonsbie effarts to Mumimiza the exten) of the deley Buver reserves the ngniy
13 terrminarg this oroer w.thout lurther “alrlty f delays due 1o Ihe above. 1Nl resuit o

tat 1t Sellwr should be adjucged 8 bankrupt or should make a general assgnment lor the benelit of hi crechtors, or it & recerver
show:d be sppointed on account of ha intgivency, or | the procerds ol th s contrsct be made the subject o! attachment, itvy of ather
irgat procewn, loresgn ot domeiic or »1 he thould tal 1o make prompt Oay 10 o for ot labor, or diwregara
iawa gtdinances, or Other governmental regulationa, or 1t he thoutd refuse or 13 10 Jupnty enough slulled workmen pr PropsT matenats
In prasecute the work ar if he unreasonably or wililully delavi tHe work, or violatet any provisions of the contract incituding rules
and 1agulanans (ncarporsted Mto i contract by reference, Buver. by written notce May terminate Seller’s tervices, (pke possessian
ul the work ang limith the wark -1 any menner surtabte ta Buyer 1f the Cosl of himghing the work exceeds the unpaid balance of the con
tract prire Seler thall pay Buyer the d.tterence

Payment

Invaiten weit be pa.d anly ! scceptabir goods have bern received

12l Cautton  Prompt gayment of invoices depends vpan Seller caretulty complying with the procedures esiablinned hersunder Farlure
14 £OMDly with gny DrovH.0ns Of IN.i Order Constilutes 3 breach al contract, which, in addition 10 making Se'ler hadte {or alt damages
ravyrd hy the beeah of rontract. may retu't in Buver cance'ing the order »n whole or in part Buyet will be responsible only tor
mateeals and gr ervicet provided by Seller on 3 prenerly eaecuted purchale oroer

e Ducounts  Drstount thall be catcu'ated trom data invoce 13 received = proger form o {rom date matesal s recerved, whichever
" ater

{(e) Freght  Feesght must be prepad un ali material soid on 4 delivered or 1eight allowed basis

Id) Taxes  Sefter agrers ra pav any 1axes /mpbied by Dw upon, Or TN accourtt of the Mmaterials ana/or services gurchased hersunder
unlett atherwite sgreed

. Patennn

561t wartants 1nal the tevices matena' or say other item gurchased hersundsr by Buyver do nat intringe any patent or ather property
©ght, and agrees 12 besr the expente of detending anv tuit brought against Buyer charging that the sarnces. marténal or other item
ourchmed nfringes any patent ar pther oroperty night, and ta pey eny Drof(ts or demages thal may be awarded 1n sny such suit

. Non-Duclosurs

Seiler sha's nat teveal to any thod person that Buyer has or o
ordered. gr sgvarine 1hal he Supphier to Buyer

Bius Prints, Orawungs Photogrephs, Etc

Dotuments showing equimment ordered by Buver shsll be treated confidenyally and shall not be disclosed to any thad pertan or used
for advertising purposen  Final Vendor's Ponty shell become property of Buyer, in the event rthat this equipment s duplicated a1 a
later date such drawings may be uted o1 bid drawings e.ther & onginally drawn ot a1 modified by Buyér

Compltance With Reguistione

O« 1eCeive the materal or services

Setier warsants That il goods anct servicas shall 1, with all aty, siate, and federal laws, ord:
nance1 and regul, nd thail . defend and save buyar harmlers from loss, cost or damape by reason al anv actusl
wiolahion thereo!

Ovaruime on tor £ L Goods and il Services

11, through no fauty of the Selier, Buver regueits work in excess of Selter's normal work week, Seller will pay the S1raight Lime portion
nt wages and Buye: the premium ume portion plus sophcable taxes. NO profit or overhesd may be sdded 10 Oremium gayments Insur-
ance mzy be added only .n el whare Iasurance Premums are peysbis on overnme Overhime reguired to meey promised delivery
aater wit be pa.d by Set er

L] and services . Seller has wth (1) theough (71 of +

with Section 203 af lthe Prevident’s) Executive order #2 11246 of September 24, 1965 with respect to Equst Evf:nlavmeﬁtcéxs:?lojntl’;u
w.ih the provinons of 41 CFR 11310 2(a) i1t thu order 1 in excem of $10.000) or of 41 CFR 1 1310-2(b} (il thus arder 18 1n excass of
$500 0001 with re1pect 10 Unilization ol Minptity Business E with the of 41 CFR 60 741 (il thus ordet 15 :n
excass ot 32 500} with respect to E of the . with the of 41 CFR 60-250 tit this arder 1 tor
$10.000 or more) with rpwect 10 Allirmative Achion abhgauons for Dnsbled Veterans and Vieinam era veterans
Cartification O Non Segragated Facihtmm
By sccepting this arder, the wsller cerufias that he does not mainten of Dravide for his employees any sagregated tacihinies o1 gny of
P eststilshments. and thal he does not parmit his emplovess 10 DErform thewr wervices 81 any location, under his control, whare
$40regatac lec\hities are mawttained He certihis further that he will nO1 maintain or provide for his employees eny nw'q-u& tecih
:.‘l avlm-nv of hu «u'blu'hmanu and that he will not permit his employess 10 perform thawr services at any locstion, under hi con-
rol ere ragn itities g1 ler 1
Ciaute 1t ey v Selier sgrees that a breach of tha certification 15 & violation of the equal opportunity
As usad )r s cerhfication, the term “iagregeted facilities” masns any wRiIng raom, work sres, , or
and other seting sres, me clock. locker room or other 1torage or dressing arms, packing lot, drinking fountain, racrestion o; sniartin.
Ment erea, teanaROrtALnn and housing faciity provided tor emoloyess which are segregated by suphicit directive or in fact 1egregated
9n the besi of race, religron, color or nstional ongin, becauss of hebit, Tocal curtom or otherwise
Seller further agreer thal he wll obian \denfical ce trom ¥ prior 10 the award of subcontrects ex-
cm-n.g"ra;m MMIT '- . rm:1 n;lm’m" from the provisions of the equsl 0PRArtuMty claute, that he will rotain tuch certification in his

. e will tormard the following notice ta his proposed subcontr 4
Tt an el St (e follaw :qmv'wwd.ll proposed subcontractors fexgcapt when the praposed subcontractors have

NOTICE TO PROSPECTIVE SUBCONTRACTORS OF REQUIREMENT FOR CERTIFICATION OF NON-SEGREGATED FACILITIES
A certilicaton of non-segregated faciiiues. 83 required by 41 CFR 60-1 8, must be submitied prior 10 the award of a subcontract exceeding
$30.000 which s not sxempt fram the Provis:ons of the equal 0PPOITUMILY Elauss, the cartilication may be submitted dither lar each b
toniract os tor all subcantracts duning s penod he quarterly, ssmi-annusily, or ennusily)

H this order 1 tor $50,000 or more end the Selisr emplovs 50 or more persons. Seller w requiced under xecutive ordar 11246 to develop an
31firmslive action Drogrsm far esch of Seller's faciines within 120 davs after the award of this contract ang te hie standard torm 100
{EEOQ 11 within 30 dayt atter the award of this contract f selier has nat oreviously filed comphance reports

REV. 3/82

AODITIONAL GENERAL CONDITIONS APPLICABLE TO FIELD LABOR CONTRACTS

1. IF THIS 1S A CONTRACT FOR WORK TO BE DONE ON THE PREMISES OF ROHM AND HAAS COMPANY, ITS SUBSIDIARIES OR
AFFILIATES, THE FOLLOWING SECTIONS APPLY IN ADOITION TO QTHER APPLICABLE SECTIONS IN THESE GENERAL
CONDITIONS 'THE WORDS CONTRACTOR AND SELLER ARE USED INTERCHANGEABLY

Listility and Insurance . '

Contractor will comoly with st apphicsble statutes. witn respect ta Workmen's Co s “Liabutery L
Compenianon and/or Oid Age Benefits, and alf other appheanie laws felaung (o ar atfecting the employmgn: at lanot

.Contracior will mdemnify, 1ave harmiess ang defend Buver from any and alt clarms and habiities tor imuries finclughing death| ana
a0 tor anv and all claims ana labilhities aning out o! 1058 Or Camage 1O ProPerty, Csuted by or resulling from the periormance of
the wark covered hereby

Contractor wilt mantain a1 his expense complete Wortkmen's Comoensation, Employer's Liabihty, and Publc Liatily ingurance
against injunes 10 persons including death) and tots or damages 10 oroperty, ati such insursnce (0 be carried with Companies 3¢
ceptable 10 Buyer and all sueh Pubiie Luability Inturance (0 have fimals satisfactory to Buyes Cantractor shall, upon request by Buver,
e with Buver Ceruficates of | sueh ugnea by o! the

#nd stating that «n the event of any mater-al change in or cancellaiton of the coverage. &t feast ten [10) days Drear written notice witl

N

- be gwen to Buyer
3 Site and Local Conditions
The work wil e dane under the coordination, 9 and 0! Buyer, C sgreer 10 examing the site (n order 10
acquamt himeelt with local geverning to the ute, safety snd olam secunty Contracior

pcceprs condilions 8t the fite s of fhe &l! of this conlract and no allowances will be made after contract awerd 'or any error or
negligence in thig connection .
Buves reterves the right [0 let other contracts adjacent 10 this wark This contractor shall at{ord such othee contraCiors ressanabh
apgottunty tar the raroduchion and storage of thesr matenait and far the execution of their wark and shall properly coordinate with
their agtieties gy directed by Buver
1t Contractor's wark jomns thar of athery, Contractar shall notify Buver \mmediately 1n wrifing Of any cONditions which may allect com
plevon af the warh o+ the cout theren! Absence of such noufication shal constitute 3 waiver of the eftect of such condition
The coniractar aswumes y for the ot his snd those of his subcanteactars with those emploved on
anacent work

4, Measurements
Qonracior shall peovide reasonable facihiies 10 enable Buyer (o $#1 PO'Nts ana Make meaturgments A baie hne and beach mark well
be supplied iy Buver Coniractor will make ail layouts
Conttactoe shall venity and be tor the w of al Ditferences must he wbmilted 10 Buver Datore
proceeding with the work No clam because of miftereace .0 aciual and ndicited dimensions will be altowed

5. Superviwen And Employment
Contractor shalt keep on the work 8 compeient supenintendent or toreman who shall be his authorized representaieve tor all purposes
under this coniract and stall nQ) be changed tor the duration of 1he work, excepl with Buver's aporaval
Wnele an Buyer's oremises, the Canteactoe’s v thall cantine (he 10 arens [ by Buver

6. Permits, Licanses and Essamenty
Contractor fhalt give all notices and secire dnd Day tor regwred paremity hitenses and easemeats

7 Ssiety and Plant Ruim
Contractor snall contorm 1o 1he best ate siandards 1o¢ cOonatruction Of this type, and shall comply with spemshic regulstions ol al
puble authonhes a3 well a3 those of Buyer relatmg ta salery. adrnission to the plant or uile, and plaat secunty  Contractor thatl
perform his work n wih the Oc Sateiy and Health Aci “Safety and Health Regulations tor Consiruction” and
any to these reg C thall alsa be frable tos any Cost inturted due to farure 10 Compiy 10 thrve reguibtions
Any equipment or materd) turnishetd On 1M Rurchase grder shall comply with the provimons of the Occupational Safety and Health Act
8 and E

The work shail be executed n The best and mos1 wockmantike mannet by qualihed and efficient workers 1n sirict contormuty with the
besi stendard praciie The site shall te kept frer o) waste and on compleron, left “broom clean” In case ol diudute, Buver may
temove waite st Contracior § expeme
1] d. C shatl furnsn v evidence a3 10 the kind and quality of marerials Lo be used
Subject to the hrmitations expressed 1n this contract. the Contractor shall have excluuve control of the manner and method of pes
foreung the work, and shall be retdonsibile tor persons engaged On he work, nane of wham shall constitute employees of Buver
C 233umes y 10+ lots 9! or dirnage to materials 10Dfs, eQuipment Or other property To be or betng installed by
the Caniracior. whether furmished by Buyer or othery

9, Correction
Contractior thah remove 'ma not megting whether inc « the work or not, and re-enecute his wark al ng
cost to Buyer, and 1nall pay tor making good omer work damaged by tuch replacement
1t Contraciar does not remove condemned work pramptly, Buver may do 10 and stare ma ‘s enpense i C
does not Day the removal expense «n 10 davs, Buver may, on 10 davs wotlen nolce, tell the materaly and account to Contractor 107
the proceeds, atter deducning all enpenses, which must be borne by Contractor
Nerther sccepiance ol not pavment. for work shait relieve C ot tor faulty L] or wo! He shall
temedy detects appeanng within one year from the date of linal payment and pay 10t the retuliing damage to other work Buver shelt
give prompt nolice 0! obaerved detects

10. Changes and Additions to Work
Buyer may make changes :n Or BUthorize additional work Dy wriiten arder In af! cases affecung the characier or amount of the work
w0 the extent ol requinng an of the s tuch shall be agreed upon prior 1o performance
a! the change or agdiion Al exira work musl be mpproved i writing by Buver befors g work it begun

11. Subcontracts
G shall not work without prior wititen consent nf Buver Rejection by Buyer of sny proposed tubcontractor theli
n01 obligate. Buyer for sdditional cost 11 required, 1he Contractor wilt furmish Buyer a copy of any subcontracts

12, Terms Of Payment
(nstailmeny, payments well be made only 1l expressly orovided tor and will be made onty on the besis of billings tor matenals imalieg
and lor work aciually completed and aporoved by Buyer, lesy 10% conungency reserve, and subyect (o #n atnotute imit of 90% of the
total conteact price unnil Linal acceptance of the work Balance will be Pad 8fter complstion end final scceptancy by Buver Buver
resgrvas the rght to af any tnll. or oart thereod, 1t according to Buyer eiimates the rano ot paymenn
made 10 total conteact price would exceed 1he ratio of work actuslly pestormett to tolsl work calied for under the contract, making due

for the 10% ge reserve The 10% contingenty reserve does not apply 10 field change order invoices

13. Com Accounting
GContractar shall furmish 1n a form acceptable to Buver. 8 breakdown of the contract price for CO3L a€COUNtING Purpole within 30 davs
from the date of award of cantract

14, Trads Anslyss Informstion

ed by Buver. after purchate, the Contractor shall turmith Buver 8 breskdown by manufsciurers and dollar value of major me-
gnialy eptanng snto this Contract

15. Relazze Of Liens

If-\he work s done in Pennsylvama, Contractor shall furmish a wawer of hens in proper form lor recarding in 1he publc oftice tor

rocording hiens, eic n the county 1n which the wark 18 10 be Derformed before any of the work « begun Far work gane in any siste,

Buver thall have the ngnt to require Contractor to turmish 8 complete release of hens before final psyment 1 mage 1f any hen

filed or remains unsatishied, Contractor thall indemnity Buyer toc 8It sums expended 8nd costs incurred in dischargng such lien

andlor equipmaent are 1o be turmthed by Contractor hareunder irte shall pass to Buver upon ntallanon in the work
» O

17, Raw Mato nty
Setler wareantg that ta) unless sxcivoed by detinttion from the United Siates Toxic Substances Conlrot Act (the ~Act™) alt mataral shippad

alhar reapacts with
) will campty in all respacts wilh applicabls requirements ol the

theraunder Seller agraes 1o hatd Buyar fromall and Lisbihity

e

hateyncar (8 included on the invaniory List pmm’ul}llw under tha Act. or is exempl from Par 5 of tha Acl, and complias in
ang nd

Hara(gous Malernals Transponalion Act and reguls!
ahotney teex tasulling oM any oreach of thase w

-
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+ FORM 2458 REV. 4/82

ROHM AND HAAS REFERENCE NUMBER

P.0. BOX 591 .,' | PURCHASE ORDER NO. [UPPLEMENT AJR OR JOB NO. JEFC

KNOXVILLE, TENNESSEE 37901 04 44378 ! ! X

ORDER DATE EXPEDITOR | BUYER PRICE SOURCE OTHER PCC ACCOUNTING CODE REQUISITION NUMBER DEPARTMENT ACCOUNT PAGE
1/28/91 EBM 005 RG 44378 7700 02

REQUIRED DEL'Y|PROMISED SHIP. VENDOR NUMBER! TRANSMITTAL NUMBER TAX INFORMATION BUILDING/AREA

FOB TERMS INVOICE TERMS SHIP VIA UNIT/ITEM

SEE BELOW NET 30 DAYS MOTOR FREIGHT

VENDOR SHIP TO

CEDAR CHEMICAL CORPORATION
24TH FLOOR - 5100 POPLAR AVENUE
MEMPHIS, TN 38137

ATTN: W. C. KEESE

P. 0. BOX 591
730 DALE AVENUE
KNOXVILLE, TENNESSEE

37901

ROHM AND HAAS TENNESSEE INCORPORATE

IMPORTANT INSTRUCTIONS

QUANTITY [UM

2
Tm|
(@}
(o]
o
m

MATERIAL OR SERVICE REQUESTED

$ PRICE

MAX.

8. ACTIVE INGREDIENT - 43.3 - 435.
9. APPEARANCE - DARK LIGUID.
10. THIRTY FIVE (33) GALLONS
MINIMUM IN ROHM AND HAAS %gé)
#1377 SPECIFICATION.

fr

SHIP TO:

_MAIT

RG

c
' \

7. SOLVENT CONTENT (ISOPHORONE) 38. 5%,

ROHM AND HAAS TENNESSEE INC. PURCHASE
ORDER #04-44377 ISSUED TO E. I. DUPONT
COVERING THE PURCHASE OF APPROXIMATELY
1,001,838 POUNDS. 3. 4 DICHLOROANILINE 99%
(80-0128) FOR SHIPMENT FROM DUPONT TO
CEDAR CHEMICAL IN 43,000 LB. TANK TRUCK
GUANTITIES. REPORTS COVERING THE
RECEIPT OF 3.4 DCA FROM DUPONT SHOULD BE

RETURN THIS ACKNOWLEDGMENT, PROPERLY
EXECUTED, AT ONCE, TO THE BUYER AT THE
ADDRESS INDICATED IN THE UPPER LEFT COR-
NER OF THE FORM.

MATERIAL WILL BE SHIPPED:

ON (Date)

By (Carrier)

REMARKS: (Explain fully any exceptions)

VENDOR REFERENCE NO.

VENDOR AUTHORIZED SIGNATURE AND DATE
(BY SIGNING THIS ACKNOWLEDGMENT, SELLER
AGREES TO ACCEPT THE CONDITIONS ON RE-
VERSE SIDE OF THIS ORDER.)

TO: ACCOUNTS PAYABLE
CHANGES APPROVED

BUYER DATE

CONTINUED 1.28. 9!
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GENERAL CONDITIONS

NERAL CONDITIONS APPLICABLE TO ALL PURCHASE ORDERS INCLUDING ORDERS FOR RAW MATERIALS

Acceprance

Tha ordsr expressiy imiiy acceptance 10 termi lated here:n unlgss otherwise stated on the lace of the order Any addhbonal o

a-Herent 'ermy praopoted by SeNer are objected 1o +n advance ang hereby rejecied and Buver's acceptance of Salers goods and ser

viCer IhaH nOT be aremed sn acceptance ol Seller’s terms

Aggnment

Thy purthase order thail not be gratile tiy ¢:thet Darly wethout the DOr written consent of the other. and Buver shall be under no

obugatal WhBILOeYR! 1D (ECOgM-Ze 8Ny Juch ati-gnment. withou! I3 Prrot conlant, and thall be a1 tberty regardtess. to oay the

Droceros 0 (R DutEnase nroer (o the Saltes

Madifications

This avder tounta.ny the entire agreement between Buver and Selisr and may be modiied ar re1cinded only by 8 writtgn change order

suppiement) iued by Buver and accepted by Serler purtuant In the terms stated heren

Quaiity snd Wereaniy

General - Al matenal ard equ.oment purchased hereunde: 3 tubiec!t ta inipect-on and appraval By Buyer Buver reserves the nghi

ta make hinat acceptance at mis plant o 8t the defignated sh.pping Po'nt Any materal or equinment foung defect:ve w-il be returned

and replaced At Seler 1 expenie

1 Raw Materalt and Suppler  Selier warranty that materaly well comply wih R publithed wecilications  Setler agrees 10 nobly

Puver af any anget .0 process br quél-ty CONtro! Any matera. tound defective will be returned s\ nente 'n Both drrechany,

14 Seller 4 Ot The Manutacturer of the Material. he will wpecity the manutactucer and wi't notify Buver of any change in the tource ol

materwt 1! Seriec has pgrmed to fyurnigh material complying with Buver's spetihcavons. they sha'l take precedence over Setfer’s

\pec.h.cstrang

tr) Eqwpmant gnd Mechanics! Goods » Seiter wartarts that the goods Purchesed hereunder are surtabde tor the partcular purpate sfatea

oot gedte Buger aftueny il he mst rehed on Sellee's shit! and pudgment to telect or tuearsh 1he goads tor & DartCular purpase

Setier turthel waciaaty 1hal the wew. 0f trit quaiity and we'l be tree of detects in workmenship snd mater for ¢ period of

twslve manthy tram the datr of Mita! 0Berat.or or exghteen monthy aftae delrvery 1o obwte Of the enlire oraer whichever date shatt

t.eat otcu

Termmnatian and Deisys

18] Buyer May 1erm.nate thy order at gny time

b1 Buyer "Pierves the rght fg cance! th.s Q1der or sny Poetinn al same and (g Charge Setler lor any o1y entaded f dy

made whrr and as 1pec Lied time being ™e sience gf ths oroer

ic) Nether party 1hal' be labir tar deleyy tBused by bans hde labas duputes war, ac1y of government, accidents, Lire, ligod or other

tause reguanably beyond -ts control bul shall use all reasonasbie etforts 16 Mm.numize (he eatent of the delay Buver reserves the right

10 10rmunate this ordet wilhou! futther Lalnirty ! delays fue (G the abowe, m 1S . result h .

1) 1Y Seller shauld be adjudged a barkiup! Or thou'd Make a gereral Siugnment for the beneht of his creditors, Or it 8 1ec&iver

shou'd be appainierd an gtrount ol kg iospivency or f the procerds ot 1hs corirac) te mage the yubgect of atrachment Isvy or other

'sQal moCess. foregn of dometc ar o Be Rauid 18 to Make prompt Payment 10 subtontractors or for mater.aly or 'abar. o1 desregard

fawa QrdinaNc O athe: gavernmental requ'atinny, ae f he should refute 0 far 1o wEEly enrcugh thilled warkmen ar peonoe wmater-aly

10 orosecuir the wotk or .l he uarestonably or wiitully delayy the waik, ar viclates any provinons of the conlrac: netuding rules

ar.d raquiationt InCorporated 1ato Thiy contract by relesence. Buyer, by wrtten nolite may termmate Sellec’s services. take poisestinn

Ol INp woth dnvd Liniah the work 10 any marnes ty tabie 1a Buyer 17 the o3t nf Limith ng the work excerds the unpa o baance nf the con

tiact pice Se ths' pay Buyer 1he o flerence

Payment

Invo«ces w!' ke Card onty *f acceplatir gnouds have been receved

(a) Caurion  Prompt payment of (nvaitas depends upon Setier caretully co y'ng wath the pi Farlure

tn comply with any provargns of thi order conthitutes 3 bresch of contract which. in addition to making Seler Lahie far all damages

taused by the breach of ranteact may reqult n Buver canceling the order 'n whote or :n gart Buyer will be respongble only for

matenaly #nd (0 services arrvoded by Sellsr - 8 proper'y enecuted purchase order

ibt Qiscounns  Diucount hal be calcyldted ftom date .avoice '3 receved 10 proper lorm or from date matetial i receved. whichever

4 sl

fel Freight  Freght musy be prepa:d nn a') matecal $0lg on A delvered ot treght sliowed bavis

1l Taees  Seliev agreet ' DAy any TaKes impated by 'aw upan, gr On KECaunt of the meterals and’Oc Terv:CEt Purchased heceyndee
13 Dtherwiie ag-eed

Patenns

Seliar warranti IN81 the lerv:ces, mater sl O) 3Ny OtNgr tem Purchased hereunder by Buyer do not infringe any patent or other property

Rt and agret1 1D beas the expente ol gelending any st brought agains! Buyer charging that the services, materal ar other stem

Ourchated (nfringet any patent or other Propesty HgNL and 10 Pay ary Rrolity or demages that may be awarded n any sueh suit

Non Ducloture

Serier ghail nOT revem 10 ary !Pird DRrton that Buyer N ar "0

ardered. @ Sctvarlise That Ae 3 & Suppir 1o Buyes

Bive Prints, Drewings, Photograph, Etc

Dacuments thawing egquipment orarrsd by Buyer sheli be trested conhidentslly and thall not be dicloted 1o eny 1hird Persan or uied

'or sdvertising purposer Fonai Vendor s Prants snall become property of Buyer. in the gvent that this squipment o duplicaieg st a

! date such drawings may be used m bt drawngy sither s oniginstly drawn or 83 modiiied by Buver

Comptiance With Regulstions : - .

Setler waTraniy that 2V goody and secvices purchased shatl 1 with all City, 1tate, and federd! ladn ot8:

n-nlcn -n: ww::lnv-nm. ang shall indemmily. detend and isve buyer harmiss from loss, cost or damape by remion of any actual

viglatnn theren ‘

Qvertime on Contracts far Equipment, Mechanics! Goods nd sl Services . DI

H tnrough no fauit of the Seller Buyer requests work i excens of Seller's normal work week, Selier will pay the mmdm time portion

oF wager 47y Buyer the grem.um tme portan plus spplicable taxer No prolit or overhesd mey be sdded 10 Premum payments Jatur

Ance may be added anly . (15te1 whare miurence premiums sre peysble on avertime. Overtime required 10.Mmeet promyed debivbiy ¢ .

[lates we!l be pard by Selier A M

Sevier werrants that . suppiy g matenals end sernces hereunder, Seller has complied wiih paragraphs (T Ihsough {77 of Section 202 and

wih Sectan 203 0t tne Pretcdent 1) Exscutoe order & 11246 of Septembar 24, 1965 with respect to Equal Employment Qopartumiy

w th the grovinnny o' 41 CFA 11310 2a) bf this oroer 1140 encess 0f $10,000) or of 41 CFR 1 1310-2{b) i this order s i excess at

3510 000} with cerpery 1 Lthzaton of Minority Butiness Enterprises, with the apohicsble provrsions of 41 CER 60 741 Lif this arder 1 in

eacen of $2 SU0) with repect 1o £ of the : with the o! 41 CFR 80-260 {if this arder s tor

$10.000 o7 marel with respect ta Alumatve Actuon obligalions for Disbied Vatersns and Vietnam era veleiam

Certification Of Non-Sagregeted Feciiities

Hy arcepl:ng thi nrder the wiler cecnbes that he daes ngt mentan or provide for his employess any sagregated tacit1ies a1 sny of

his estepldhenenis ar 1hgt he doey NGt permit hi emaloyees to perform ther ssrvices gt any locaton, under his cantrol  where

segregated faciingy we Mmantaned He cert.hiwn further that he wil not mantain or provide tor his employees any segregeted fac'h ’

191 o1 any of by establshmentt and that he will Aot permit his emIoyees (0 Derform their Yervices ot ady tocation, unds: hiy con

:::L.::‘-w:o::‘:;:‘: :;,:'v v are masntanad Ssllar agraes thet e brasch of this certiticanich s 8 ?nluuon of the equal opportunity

A¢ used 10 i certficatnn the term “ssgregal

and othyr ssuing srad, time Clock. loCker roam Of Othes $107ege of drevsing o

ment w#s, transporiatian and hgumng fec: ty provided for empioyess which are segregated by explicsl directive or in fact 1egregated

on the baun-ol race. ion, color or nptiongl origin, becsuse of habit, locs! custom or Otherwise.,

Seller further agregs that he wii obitarn sdenticsl certihication from proooted subcontracrors prior to the award of subcontracts ex

:m.n'gn;‘g‘:x'xi:ﬂhgl? :u nc; .:.m'pv"lvom the provitions of 1he equal 0pDOTIUMINY Clause, that he will retsin tuch certitication n his

o wrd the tolown: LN L] apossd
wbrmitred dentical cernhicatian for wect :‘:?n. p.,:.dl.n. + propown fubcantrectors fexceps when the pr subcontractors have

ivpry 5 NOY

Or recane the mater.at ar wrv.Ces

1 180/ 111.03 ° Meens ANy wBliNg r0OM, wark Br rR5Ir00M, Or washroom, Burant

8. pwrking 181, annkyng puntam, ratreaton or entertan-

NOTICE TO PROSPECTIVE SUBCONTRACTORS OF REQUIREMENT FOR CERTIFICATION OF NON-SEGREGATED FACILITIES
A cartification of non-segregated taciiites, as required by 41 CFR 60 1 B, must be tubmitred prior to the award of @ subconiract excending
$10.000 wihvich 1 not exempt trom the prav:tiont of the equal opporfunity cleute, Ihe carihifiCation may be wibmitied esther for each sub-
confract o for 81l subcontracts during 4 perniod +e querterly, vemi-annualiy. or annually)
it tha arge 14 for $50.000 or more and the Satier empiays 50 or mare persons, Seller 3. raquired under exeCutive order 11245 (o develop sn
#limative achon program tor esch of Selier’s (aciiivas within 120 deys after the sward of this contract and ta hig stendird form 100
(EEG 11 within 30 days btter the award of this contract of selier has not previoutly hileg complignce froort

REV. 3/82

ADDITIONAL GENERAL CONDITIONS APPLICABLE TO FIELD LABOR CONTRACTS

1 IF THAS IS A CONTRACT FOR WORK TO BE DONE ON THE PREMISES OF ROKM AND KA AS CQMPANY ITS SUBSIDIARIES OR
AFFILIATES, THE FOLLOWING SECTIONS APPLY iN ADDITION TO OTHER APPLICABLE SECTIONS IN THESE GENERAL
CONDITIONS THE WORDS CONTRACTOR AND SELLERA ARE USED INTERCHANGEABLY

2. Lrability snd tnsurance
Contractor will comply wilh al Inplcatie 11atutes win respect 1o Workmen's C A ver's Lisbihity. 4
Compeniat:or and 'or Otd Age Benef.ts. and a'' gther 3ppCaDIE tawa retating 10 Of atfecting the employmient of iabar
Conpractor will indemnify tave harmiess and defend Buyer 1rom ary and Bif Clarm snd Labibities for imuries including deathl and
aho tor sny and ali ciamy and f.abidities 34i$ing out Of 1oty or damage (0 Droperty, cavied Dy ar rewlting fram the performance ot
the work cgvered hereby
Contrattor will mantan st ha expense

s C Employer’s L. hiy, @ Public Lisbibiy Jdnwrance

#gainst imuess to prrtons bincluthing death) and low or darmages 10 D:OPErTY. a1 tUCh nsurance O De Carried wilh companies ac
ceptable to Buyer and an auch Public Liab\ity Inturance ta have limits wtslaciory to Buyer Contractor shall, upon request by Buyer,
fur with Buyer Certificates of Insurance evedencing juch ngned by o! ine
and stat'ng that, .n 1he ayent af any material change «n or Canceltatign of the coverage. at least ten (10) days Driot whitten notce will
- be given 1o, Buver .
3. 'Site and Loasl'Conditiony
The worh wit! br done under 1he g nd ot Buver. Contracior agrees 10 enamng the nite +h arder 10

Fcquant hpmielt with (ocal g reqr gaverming to the wte. wafery and plant secunty Contractor’
acceprs conditions a1 the site a3 of the date ot thg contract and no sllowances wili be mage after contract award lor sny erqor ar
neglgence n this connectlion
Buyér ceterves the right ta 16t ather contracls adiacent to this wark Thi coniractor shall alford such other contractors reasonatte
ooportunety tov 1he niroduct'on and 4totaQe 0f thewr materials and (or the execution ot thew work and 1hal! property coordinate with
their actvities as dorected by Buyer
1t Cantractor’s work joins that of athers, Contrac tor shal! nonlty Buver immediately 1n wr:1ing o any contilions which may tiect com
otenon of the work or the cost thereal Amsence of such nolification shafl constitute # warver af the eifect of such candition
The contractor assumes bilsty tor the of his and thote ot his with those on
adjacent work .
4. Measurements
Contractor sha)' proviae reasonatie faciities 10 enabie Buyer fa 1ot points and Mmake mezsurementy A bawe Lae and bench mark wwill
he supaiied by Buver Convvactor wilt make ai iayauts
Conitactor shalt verty and be responsibile tor the coteciness of all meaurements Differences must be submitted to Buver betore
proceeding with the work No clam because of diflerence in actusl and indicated drmensions will be aliowed
Supervisron And Employmaent
Contractar shall keep on the work a competent swoer.ntendent o toreman who tKall be ha tor afl
under 1ha CONTIact and shall not be changed tar INe duration ot the work, except with Buyer's approvat
Wniie an Buver s premies the Contractar's shait contine 1h 10 sress devgnated by Buver
6. Parmits, Licenses snd Emements
Cnntractor shalt give all nolces and secure 8nd Pay 10! requrg Dermuty. LCenses and edisments
7 Salety and Plant Rules
Conractor snall contorm o 1ne best sale standargs for comitruction of 1his type and shall comply with specidic reguistions ol ait
Dubhc authordies as wel as thoie of Buver relating to salety agmuyon Lo the plant or tite, and pidnt security  Contractar shal!
perform hi work \n ac with the Satrty and Healtn Act “Satety and Health Regu'ations for Conttrucnion™ ang
any revisighs fo these regulatians Cortracior whall slsa be lisbla for any tost incurted due 1o fmlure ta Comply 1o these regulations
Arv equipment or materat turmished on this Burchase oeder shall comply with the proviuigns of the Occunational Safety and Health Act
k ~ and E
The work shall be ¢xetuted n the Dest and M0t warkmaniiee manner by gualitied end ethic.ent workers tn vieicl conformily with the
bl signderd practice The site shall be kept tree of waite snd. on tompletan, left “broom clean™ tn cae of ditpute. Buver may
cemove waste 81 Contraciar's expenie .
it requested, Cantractor shah furaish satistactory evidence &3 10 the lund #nd quality of materrahs 1o be uted
Subyect to the hrutations expressed 0 this coRract. the Contractor shall have exclusive control of the manner and method of per
farming the work, and shall ba respanuble tos persons engeged on the work, none of wham thall constitule embloyees o) Buyer
Co waurnes for loss of or demage to mater.| 100ls. equdment o1 oiner Property to be Or being Mt
the Contractdr whether furnished by Buyer or ofrers
9. Correction
Contiactor thall remove materiah not meeting specihicaniont whetner inco/porated n the work or not and re execute hi work at no
cost to Buver. and 1hall pay for making good other work dsmaged by such renlacement
11 Contractor does not remove condemaed work promotly. Buyer may do 10 and store materals at Coniractor’s expenie |1 Contractor
does no1 oay 1he removal expenia, 0 10 davs, Buver may. on 10 days writen notiCe, sell the matenialy and account to Contracior tor
whe . atter ant . which must be borne by Contractar
Neitner acceptance of nor paymant for work shalt retieve C. of for faulty mate: o1 He hait
remaegy delecls appearing within one ygar I1om ihe dare of hinal payment and Day for 1he resulting damage to otner work Buyer shal!
Qive prompl not«ce of observed defects
10 Chanpas and Additions to Work
Buysr may, muke changet (n o suthprize Bdd11Onal work Uy wriiten ordet (n all caies aftecung the charscter o amount of the work
‘10 the extent.of requiring an of the C '3 . fuch thall be agreed upon onor to periormance
'of the change ar addition Al extrs work Mmust be approved 0 wiihing by Buver befare 10id work 1 begun

11 Subcontracts

Contractor thall no1 subCONTTaCt work wnthout Pr@r wertfen consent ot Buver Rerection by Buver of any Drongted tubcontsactor shall
AT obhigate Buver tor addrtional cost i required the Contractor will furntth Buver 8 copy of anv subcontrace
12. Terrm Of Payment
Instaliment payments will be made only if sapressly provided tor and will be made only on the besis of bifings for materiats installed
and for work sctually compigted and sporoved by Buver, \asy 10% contingency reserve, ang subject to an staolute ima of 90% ot the
10180 contract price unyl hinal sccwprance of the work Balance wil be pa:d sfter complenon and fins! scceptancy by Buyer Buyer
[#terves wha 1ght 1o walhhold payment of any adproved bil or part thereot if according to Buyer estimates (ne ratio of peyments
made 10 10181 CORLract price would exceed the raito of wark sctuaily pertormed to 1018l work cailed for under the contracy, making due
’ tor the 10% c - seserve The 10% contingency reserve does not apdly to hield change order invoices
13. Cost Accounting
Cortractor shall furnish n » torm
from the date of awsrd of contract
34 Trade Analyss Information
It raquired by Buver, atter purchase, the Coniractar shall furnish Buver 3 breskdown by manutacturers and dollar value ot major ms
1eh 1014 entenng into this contract
1S. Ratease Of Liens
It the wark 1 done in Pennsylvens, Contractor shall furnish & waiver of lient 1n proper form for recording i the pubhc office tor
recording hens etc 0 the county «n which the iork 15 10 be performed befare any of the work i begun For work done tn any state,
Buye shall, have the right 19 requirs Cantrsctor 10 furmsh g complete relsase of liens betare finst payment 11 made If any han i
fileg or remains unsatistied. Cantractar shall indemnufy Buyer tor all sums expended 8nd Casts tncurred in discharging tuch Len
16. Titls
It mater sty andior
17 Rasw Matariais Ont
Seth

of the contract grice for cov sccount:ing purposes within 30 davs

1o Buver. a

are 10 be tu t € t111s thall pass to Buyer upan INTAIIINION 1n the work

Y
4 aniy 1hat [a) unIBss exGtuoeo by delinion from the Umied Staies Toxc Substances Control Acl (the " ACt ) all matertal shipped
netgunder 13 included an the inventary list promulgated under 1he Act, or 18 exemnpt ftom Par § of 1ha ASt and comp! n all olher respects with
apphtabie reg 3 ang e ang o) will COMDly 1N A%l s03DACIE wilh SDRLCADIS requitements of the
Hazardous Materials Transportahion Act snd regulaiions thareunder Seller agrees to hoid Buyar fromall and labiily
atiorney tees! tesulting 11am any breach of Inese waranties

e
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@ YROAM AND HAAS TENNEGSEE INCORPURATED

ROHM AND HAAS REFERENCE NUMBER

P.0O. BOX 591 .;' [PURCHASE GRDER NO. EUPFLENERT AR OR JOB NO. TEFC
“ KNOXVILLE, TENNESSEE 37901 04 44378 ! ! :
ORDER DATE EXPEDITOR | BUYER PRICE SOURCE OTHER PCC ACCOUNTING CODE REQUISITION NUMBER DEPARTMENT ACCOUNT PAGE
+ 1/28/921 EBM 008 RQ 44378 : 7700 03
REQUIRED DEL'Y]PROMISED SHIP. VENDOR NUMBER] TRANSMITTAL NUMBER TAX INFORMATION BUILDING/AREA
Cad FOB H RMS INVOICE TERMS SHIP VIA UNIT/ITEM
SEE BELOW NET 30 DAYS MOTOR FREICGHT
. VENDOR SHIPTO IMPORTANT INSTRUCTIONS
CEDAR CHEMICAL CORPORATION ROHM AND HAAS TENNESSEE INCORPORATE
24TH FLODR - 5100 POPLAR AVENUE P. 0. BOX 591
RETURN THIS ACKNOWLEDGMENT, PROPERLY
® MEMPHIS, TN 38137 730 DALE AVENUE EXECUTED, AT ONCE, TO THE BUYER AT THE
ATTN: W. C. KEESE KNOXVILLE, TENNESSEE 37901 ADDRESS INDICATED IN THE UPPER LEFT COR-
NER OF THE FORM.
®
e - ; .
° JE]  cobE QUANTITY JUM MATERIAL OR SERVICE REQUESTED SPRICE |,/ \reriAL WILL BE SHIPPED:
| {
iy | ' |P. 0. BOX 591: KNOXVILLE, TN 37901 ON (Date)
i j
9 : : By (Carrier)
| | 3‘\i
: : CONFIRMING TO CHARLIE PARKER %
® | |
\ ! REMARKS: (Explain fully any exceptions)
. | = S
! |
! |
® | i @
i |
| |
| |
* | | XS
|
L l
o [ : %
. : : VENDOR REFERENCE NO.:
| 1
: : NATURE AND DATE
. i | IS ACKNQWLEDGMENT, SELLER
! 1 ONDJTIONS ON RE
j |
g i ! ‘
@ | !
| |
.E | !
uw d ™M N ) (73]
S & L 2 3 erdbosgs
® ACKNOWLEDGEMENT (2) BY E.B. MAUPIN, C.P.M. - 1. 28. 91



: GENERAL CONDITIONS : :

ADDITIONAL GENERAL CONDITIONS APPLICABLE TO FIELD LABOR CONTRACTS

GENEAAL CONDITIONS APPLICABLE TO ALL PURCHASE ORDERS INCLUDING ORDERS FOR RAW MATERIALS
1

Accaptance

Thy qrder expredt’y 1Mty acceptance to termy stated heren unfgls Otherwise stated on the lace of thn order Any additonal or
drfterent rermy proposed by SéNer are objecied o :n advance and hereby rejecied and Buyer's acceplance of Selier's goodh and ser
vices $halt nol e deemed an acceprance af Sever  terma

Amgnment

Tha purchase gider shall Mot he atlighanié by ®ither Qarty withgut the Dr.or weetten conjent of the other, ang Buver ihall be under no
GDL.gA1.ON whatsOever [0 recOgnle &NV SUCH AILGRMENt wilhoul 13 prior comsent, and shall be st liberty. regardiess (o pay the
procredy of thie Durchase orries o the Seller

Modilications

Thi orrer contains the prtve aQreement Letween Buyyr and Salter and may be modifiad ar restinded only by a wr tten change order
fgupplementt asusd By Buver sod rccepted Ly Setier purtuant 1o The terms stated heenn .

Quatity eng Weeranty

s Gangrgl - All matenal 3na équip purchassd h 4 gubject to

nal proepiance at b plact or at the detignated shipping point Aay ma
ceqt 81 Selter s eapense . .
t1) Raw Mater-a't and Supui-es  Selier waiiants that materais wil comply with s published specitications Seller agrees 1o notily
Auver al any “hanges .n Drocet or Qua'ly Contro! Aay mat b found defect ve will be returned 81 Seiler’s 2xpente 1n bath directions,
11 Sellpe o not the Manulacturer of rhe mateesl he wil 1pecity the manutacturer and witl notity Buyer of any change in the source of
mate- sl 1! SetMnr har sgreed to furnih materal comalying with Buyer's swecdcations, they shall take precedence over Seller's
wpec ficatan

tc) Equipment and Mechan.cal Goodt  Se'e: warranty thet the goous purchased hereunder are tuitatie tor the pariicuisr puspose irated
n o thiy order Buyer atfumt that he her celed an Seller s thiil and judgment to seiect or furn.sh the goods for 8 Darticular purpose
$e1ter further watcanty Thal 1he guAM sre new, D N1 guality and will be frae of defecii \n wOrkmanship 8nts materals tor 8 perod of
tweive munthy 'rom the dete af 1t 1al operst.gn o erghtesn monthy atuse delery to ol of the entire order, whichever date shall
10t otcur

Termmnation snd Delaya

igt Buys may 12tmnate th.y ordec 4t any *'me

sl Buyer -eseives the v ght ta cance! thry urder ot any part.on of same and to charge Seller tar any o33 entaled «f del.very 3 not
mMade when and 81 3pecfrd Lume he'ng the etence of tha Ordet

iCr Ne ther party shatl be babir for geleys caosed by bona (ide Jabar dusputes, war, 3cts 0! gavernmen, accidents, tae, flaod ar nihes
CAuve reasonably DRynnd (1 tantml but dhall ute all reasanshie aflorls 10 Miumize the exteni of 1he delsy Buver reterves the nght
1o ternaTe Ty aroer wethout Turther Datrity ! de-ayt due 1o 1he shove A 1S (ydgMEnt reult 10 unieasonable hardsh.p

11 it Seher showd be adiunged ¢ hankrup! ar should make § generdl asugament tar the beneft ot hn crechtors  or o1 a rectiver
shauld te spooirted On sccoum al A omigivency or -t the piaceeds nt thes contract be made the subrect of attachment, tevy or other
1ega' privast foregn oo domett o1 4 he shoy'd fal to Make prOMPT payment 10 swbcontiaciorn ar far mater aly or labor ot duregard
lawm negonancwy of Gthge qovernmental reguiat.ant ot «f he should retuse o tan to PP’y enpugh skilled warkmen or Oropet materah
*a prosetute the work o o he unreasansbiy or welitully delays the work a- wviolates any pravetrons of the cantract inciuding rules
anf reguiATOm NEOINOY A 1M1e T Contratt by ente. Buver, by wilten nnnee May termindté Selier 3 seevices taks DOISEISION
at the worn ang *anh The wark ‘1 any manner sustatie *0 Buver L1 the cpst of 1inuhing the wark eacreds the unpaid balgnce ol the con

Tralt prire Sel e’ shalt aay Auyer the ditference

and appraval by Buyer Buver reserves the fignt
18! or equipmant found detective will De raturned

Payrment
Ivaces wi't be pad Only ! acreptabie gnodi have been ceceved
to! Caunipr Prompt payment ol nvoices depends upan Seiier tarefully complying weth the 1] bhsh d Farture

to comply wtr sy Bravis uny af Tha oider conttlutes A breach of contract whi.ch, in add.tion to making Selter lable far alt damages

cauled hy the hreach u! L 0ATatT. Mmay retuit v Buver wanceting the order s whote ar ' aart Buyer well be respont.bie only for

rrater-ais and e 380viCP DIOw-ded by Selier ur & propetly enecuted purchmse arter

bt Drcnuott Oiscount shatl be calturated tipm pate .hvoice 3 recewved 0 Drope: lorm or 1:GM aAle Material 14 receved. whichever

'y rarer

le) Freight  Freeght mutt be prepard on aii mater.a! toid on a detivered or fie.ght aliowed bavs

ig) Taxes Seller agress ta pay eny T43es (mMposed by (aw upon. Or nn aCcount of the matenals and Ot services purchased hersunder

uriely athg-wrse ageed

Patennn

Sailer warranty 1ha1 the services, mater.al or any 0thes item purchased herqunder by Buyer do nol infonge any patent or other property

nght and agreet to Dear the expense 0! relending any syt brought agentl Buyer Charging 1hat the tervices. material or other item

purchesed (niingts any Paten) of athes property (ight and 1o pay any prohits or damages 1hat may be swarderd 1 any such suil

Non Disclosurs .

Setler thall not reves) 1o any th g perann that Buyer has pu ar ed 10 ate o7 recewve the maternal Q7 services

ordersd o adve:tie the! he 3 & Supplier to Buyer

Blue Prints, Drawings, Photographs, Etc

Documenry showng #qurpment ordersd by Buver shall be trested cantrdeniaily and thal! At be disclowrd to any third pertan ar used

ot sdvertsng purposers Finat Vendor s Pernts shall becoms property of Buver, in the event that th.s equipment .3 duplcated at a

Ister amte such grawngt may be used 3 bl dravengs ©ther o ongansily drawn or 83 modified by Buyer

Complisnos With Aegulations

Sar warranty that all Quodi and serv.ces puichased hetsunder shalt confarm wath sl apphcable Gity, state, and fadera! laws, ords

rantn |v\: vpg;“unru and ahaii sdemndy  defend and wve buver harmirty 'rom jou, cont or demage by reston of any artua

wolgtoa thereo

Overtime on Contracts for Equipawnt, Mechanical Gaods snd all Services

1! through o tault of the Seller. Buver requests work in excem of Selier's normsl work waek, Sellar will Day the siraght 11me coriyon

al wagrs and Buye' the premrum tons porhan plus applicebls taxes No profit or overhesd msy be added 10 premum payments Inwur

ATLe May be added dn'y R OITAIRY WhRTR NIUrENCE PrEMIUM 876 Dayabls on overtime Owertme reguired to meet promaed dalwery

datas witi bhe pad by Selier

Sailer warranty 1hat i1 suppiying mater i o nder. Saeller has wth 1) thr 71 al on

woth Sertaan 203 of 'the Pragdents) Executive order 3 11248 of Sepcember 24, 1985 with n't'am 10 Emarmlotameiz%goo?:nmru

w th the provaians of 41 CFR 1 1310 2tas it tha order o n axcess of $10,000) or of 41 CFR 1.1310-2(b) 11 ths orger 3 i excen nf

$500 0001 poth -espart ' Ulilzaton af Moarty Butinets Enterornser, with the spphcabie provinans of 41 CFR 60 741 (/1 thes order « 11

rreen 0! $2 500 w1n respact to Empioy ot the M . voth the of 41 CFR 80250 111 1hi order 11 far

$10,006 >0 moes! weth tmioect [0 Athrmative Action obhiganons for Dissbled Vetersns snd Vietnam era veterans

Certitication Of Nan Segregeied Fecrlitian

By ectemt.ng tha orcer. the satier certilien thet he dors nol manten of prowde tor hit emotnoyees any segregated facihilies a1 any of

h 1 ettabighments and that he doet not permut hit smployess to perform tharr services at any locshion, under his control, where

sagrogatac 'aci it mantaned Me certifios further that e wnll Aot mantein or provede tor his empioyees any sagregated locil

1 At any o' h.4 establisthmen and that he w!l a0t permit his emplovees (0 perform ther sericer at any lgcauan, under his con

1ol whare tegs tac:litiey pre Setier agrees that a breach ol thi cerhificztion 3 & violation a! the waual ocoportumily

Clause .n this purchate order

As used .0 thy cerphicatnn the term regrepated faci-tas” meam any wa ng rocom, work er restroom, or weshroom, reltaurant

ong other eating ares. hmae clock locker 0om or gther ytoregs or drewing sren, parlung lot, deinking lounm‘n. ecs on u; anter -

MenT srey. trampo-fation gnd howung fecinty grovided for employess which segregaied by sxplcit directive ot in fact tegregatng

o the basis of rece. raligon, color or nanonst or@in. becaume of hadxi, iocs! Custom or otherwise

Satier further agrees that he wi!l abtan igentcs! certitication from proposed ubcontractors prior 1o 1he sward of subcontracts en

z:z:!&ﬁ;ﬁ:’:’? '-nm:c';; a'::m'pal“:’:w lh:”ne:ov;lm:; at tha -:u.l 0Oporiunity cleuse, that he wall retain such ceruhication wn ha
dald narce to Mi propote L il

AT oty :um' e DroDo! subcontractory lexcent when the proposed subcontrecion have

NOTICE TO PROSPECTIVE SUBCONTRACTORS OF REQUIREMENT FOR CEATIFICATION OF NON-SEGREGATED FACILITIES
A certification bf con eqregated taciltes 84 required by 41 CFR 60 1 B, must be submittag Preor 10 the sward af 8 wbcontract exceed:ng
$10,000 wh.ch 11 nat exempt from the provinany of the raual opportunity clause, the cerithication mey be subrmiited either tor ¢ach sub-
conirect of far al) subtantrachy during 8 perod fie quarterly, semi-annually, or annuslly)

11 thes arder 3 for $50,000 ar mare and the Saller smplovs 50 ar Mo e Dertons, Seller 1 required undes exscutive order 11246 to develop an
stt.rmatien gchion program tar each of Salier's facifiles within 120 days sfter the award of tha conirect ang 1o f)le standard torm 100
EED 1) mithin 30 deys after the award of this conteact «| selier has not previously hled complance reporty
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IF THIS IS A CONTRACT FOA WORK TO BE DONE ON THE PREMISES OF AQHM AND HAAS COMPANY 175 SUBSIDIARIES OR
AFFILIATES: ' FTHE FOLLOWING SECTIONS APPLY IN ADDITION TO OTHER APPLICABLE SECTIONS IN THESE GENERAL
CONDITIONS THE WORDS CONTRACTOR AND SELLER ARE USED INTEACHANGEABLY

Liatility and lnsursnce

Contractor will camply walh it apphitable ttatutes with reinect 1o Workmen's Ci . Employer's Liabiny. L

Compensaton and:or Qid Age Benefits, and all other aophcable laws relating 10 or affeciing the employmeni of Isbor

Cantractor will indemeuly tave harmless and aelend Biver from snyv and 3l chamy and Gabiities tor injunies fincluding death) snd
alto for sny and all cigms and Latshlies ansing out of (068 D' damage to Drogerly, cauted by Or rasulling from the pertormance ot
the work cowered hersby

Contrsctor wil manwain a1 hia expense 0 + Co , E L tv. and Pubhc Luability tasurance .
9MINEt injuries 10 Persons LinCluchng drath) and 1033 o uamages to Property, M such snsurance 10 be carried with companies ac
ceprable 10 Buver eng ali such Public Liabiity [nsurance 1o have hrwity satslactory to Buyer Contractor thall, upon request by Buver, |’
tie with Buywr Cdiuticates of such signad by authonred of ihe

and statng that, in the event ol any materal change «n or cancellation of the coversge, 3t ledst ten 110} davs Dror written notice will
be given 10 Buyer . 4
Site and tocst Condutrons - :

The work will be done unoe the g, snd @ Buyer, Contractar sgrees 10 examine Lhe wte sn order 10
scquant humgell wath iacal g reg: g 9 10 the s, satety and plant security Contractor
accepts conditians al the siie as of the date of this contract and no alowesnces will be made sfter COntract award lar any ereor or
Apgligence :0. thit connection '

Buve:s rererves the «.gn1 1o let other contratty adiacent to this work Thiu eontractor shsl! aftord tuch other coniractors restonabie
opportunily tor 1he .atraduction and stnrage of their matenialy and for the sxecution af 1hesr work and shall property coardinate with
the. actonnas as directed by Buyer .
It Contractor's work (oins that af others, Contractar shah notity Buyer smmedsaiety 1n wrehing of any tondilons which may affect com
Dietan of the wark or (he cost thereal Absence of such noldicalion shail consitute @ waver of the etlect of such condiian

The contractor assumes y for the ¢ of hy and those of his subco with thowe on
aparent wark

. Maeswsrements

Contractor \hall prowide reasonable faciliies to enable Buye: 10 581 DO:Nts and make measurgments A base e and tench mark will
he supphed by Buyer Contraciar witl make a1t layouts
Contracior shall verty and be resnonsible for the correciness of an D: muss be
procerting wilh the wark No clam because of dilterence i actual and 'adicated dimensians wii! be atlowed
Supsrvitian And Employmeni .
Conteactar thall keep an the work a competent e nlendent or foreman who shal! be by toi ail
unger 14 contract ant sha/l Aot be thanged lnf the duration ol the work except with Buyer's approval
While on Buyer's premases tne Contiactor s [ hall canting 10 areas devignaled by Buver
Permits, Licmnies and Emsaments
Conteactor sha!! give all nolL:cry and secute and pay Tar requirert pArmets, Licenes and Favementy
Satety and Plami Rules
Cantiaciar tha!l conform to the bevl tale standargs ton conttruci.on of this type, and shall comply with specific regulauom of atl
public suthariies as we!l a1 thote af Buyer relat ng (o satety, agmeasion ta the plant o sie. and Pian secunty  Contracior shall
pertarm hiy work 0 » with the Occupa’ Satety and Mealth Act “Sately and Health Regulations tor Construction™ and
any rev-iont to these regulstions Contractor shall aiso be hable 1or any cont incurred due to tailure 1o comply 10 theie regulations
Any syuipment or matena! furnighed ar this purchase order she!t comply wiilh the Drovitions of the Octupatignal Safety ang Health Act
and
The work shall be exetuted .0 the beal and Mot workmanh ke mgnnes by guabied and ethicient workers 'n ttricr contormity with the
best standard pracpice The tite shal! ke ket Mes of winle and. on complenan. left “broom clean” In cate of dupute. Buver may
remove waste a1 Coniractor ¢ experie
i1 requested. Contractor shal turnish tarnstactory evidence as 10 the kind and quaily of matenalt 10 be used
Subiect (o the hnitationy expresied 0 this Contract tne Contractor shali have exclutive control of the manner ang method aof per
{orming the work. and shall be responsible for persam engaged on the work, none of whom shell contitute emplovees of Buver
Cantracior Jssumes rewponubiity for loss ol o damage to mates,, 10018 equipment or Other property (o be g¢ being instalieg by
the Contractor. wheiher futnished by Buyer ar others
Cotrection
Contracias shall remove materialy no1 Mmeeting spacLcations whether ncorporated m the wotk or not, and reexecutt his work at no
cost 1o Buyer, and shall pay for making good other work damaged by tuch replacement
11 Contractar does nol temove condemned work prompily, Buyer may 0o to snd s10r@ marterials at Cantracioe’s expense I Cantractor
does not pay the remaoval sapense n 10 dayy, Buver may. an 10 davs written nolice, sell the materials and account to Contracios tor
the , afrer g aH te1. wh.ch must be borne by Contractor
Nether acceprance of nor payment for wark thall rehave Contractor of responsituhity lor faulty materials or workmanshio He shatl
teredy QeteCis aDpeEBring within ane year hom the date of tinal Dayment and pay fov the 1esuliing Gamage 1o other work Buver whalt
ve Drompt natice of observed- detects
hengm angd Additians 1o Work
Buyer may make changes »n o authanite addtional work Dy wretten arder In 3i cosey attecting the charatter or amount of the work
to the exient of requirng an adjusiment of the Contracior’s Compenunon, such adjusiment shall be agreed upon prior to perfarmance
of 1ne change Or addition Al #xira work must be s0proved 0 wriing by Buyer before taid work 14 begun
Subcontracts
Contractor shall nol wUBCORITACt wo'k withaut prior wrstten consent of Buyer Amection by Buver of any propoted subcontracior shall
not oblgate Buyer for sddihonal cost [t requrreg. the Cantractor wilt turmish Buyet » copy af any wbcontracty
Yerma Of Payment )
instaliment Dayments wiil be made only 1f expretsly provided tor snd wiil be mode anty on (he besi of billings tor materaly snatalied
and tor work sctuslly completed and appraved by Buver, iets 10% contingency teserve, and wbyect to an absolute imn of 90% of the
rotal contract price until final gccentance ol the work Balznce will be paid sfter complenon end final acceplancy by Buver Buver
1eterves the nght 19 withhold payment of any approved bell, or pary thereof, it sccorchng to Buver estimaies the ratio o! payments
made 1o (DIF Contratt Once would exteed the ralo ut work atiualy performed to 10tal work catled for under the cantract, making due

o Buver tefore

far the t0% gency reserve The 10% contngency reaerve does not #0ply to field change order nvorces
Coxt Accountmg
Contractor shahl lurnish in a form o Buver, a of the contract price for €ost BCEOUNT:NG DUIDGies within 30 davs

from the date of awerd of cantract

Trade Anslyss Informetion

it requiced by Buver. sfier purchase, the Contrector shall furmish Buver a breskdown by manrufscturers and doflae valus of major me
terials entering in1o thes contract
Release Of Lisns

It the work  done in Pennsytvama. Contractar shall lurnish a wawver ot hems in oroper form for recording in the public othice tor
recarding e, e1C  iNe County 1n which the work 15 (0 be per(ormed before any of the wark 15 begun For work done in any stte,
Buyer shail have the cight 10 require Contractor to furnish 8 complete releass of leny batore fins! pevment 3 made If any hen
f1led or remains unsatisfied. Contracior shall indernm ity Suyer tor all lums expendad and Couts incurred 1n discharging such han

Title

if materials
Raw Materiais Only

Seller warrania that {a) uniess exciuded by dehniton trom Ihe Unitec Siates Tonic Substances Conirol Act (Lhe "Act |} oll matenal stupped
hefeunder 13 included on the \nventoly hisl promuigsted under Lhe Acl, o7 18 axemp! lrom Par 501 the AC1. and complias in ali othar respecls with
Appicabdie ang reg . ang ) will comply in sll re3pecis wilh applical requirements of the
H a Maternsly Act and 83 10 hold Buyer trom alt ang Labiny 9
aitorney tees) 1esuiling lrom any breach of these wasranies

d'or equepment are 1o be turnihed by Contractor hereunder titte shall pats 1o Buyer upon installation in the work
O
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Stret

Cedar - West Helena !

{Rohm & Haas Campaign ]

1991 Season

Rohm & Haas will suppl)' all DCA for 1991 Strel.

: i

{(2) Cedar shdll debit mventory S 710-1 4b0 and cred:t S 002-1320 for all
DCA rec'd for Rohm & Haas account. i
! I ! R
i § i
{3)! 1As Cedar ships the Strel - Cedar will credit Rohrn & Haas per the
: following calculation and debit S 002-1320:
3 i
$1.72 our oost of DCA(] 00.0%) x 3 152 conversion factor = $5.421 per gallon shipped.
|
1.001.838 Ibs DCA requured(lOO 0/ )
i i
{4)i 11991 vol = 317842 gallons Strel,
i
()i lnitial Invonce Price = $1 1.200 (80% 01 $14.00]1990 final price)).
{6)] I(DCA Credit = $5.421.
l
(7)i  iNet lnvouce Price = $5. 779 2 #*)
Green) mees
(8)! |Freight shall be $2-25-90 per full load. 2\0. .04 2865.00

. |Strel Item # 3420

Frt item # 3422

Customer # 745000

P.O.# oY -WU378

Salesmen # 10

State Code # 3




F. Belledin

R. Broadbent
L. Brookhouser
M. Carr

J. Chadwell
H. Davis

J. Lang

E. Maupin

. R. Pesebles

T. Pilla

J. Salzer

D. Sutton

0. Thompson
Chrono 91-15

300 Guemalle ce:
ML pyenol]

.

February 12, 1991

Mr. G. L. Pratt

Cedar Chemical Corporation
5100 Poplar Avenue

24th Floor

Memphis, TN 38137

Dear Mr. Pratt,
We need to have Strel 4 delivered to another warehouse.
While we would like to receive 25% of production (317,842 gals.
total) 79,460 gals. each month, February through May, only 25,200
gals. should go to Cascio. The remaining 54,260 gals. each month
should be delivered to :

W. M. Barr and Company

2170 Buoy Avenue

Memphis, TN 38113

Contact: Vernon Richmond or John Bogan
(901) 775-0100

At this time, we have no preference of when you ship to either
warehouse. If that need changes, | will be in touch with you.

Please contact me if you have any questions.

Sincerely,

Cecelia Wnek
Operation Assistant
Agricultural Chemicals, NA

cc: Charlie Parker
Cedar Chemical

CW/bam
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\ INTERNAL CORRESPONDENCE e v E/A
v f January 26, 1985

DAT

T0: R, A. Guidi vV FROM: C. P. Bomar, Jr.
W. C. Keese
J. L. Hanna

€Cc: J. C. Bumpers suslecT: Rohm and Haas Contract
A. T. Malone Changes

'Attached is a copy of the final revisions to the Rohm and Haas

Propanil Agreements. The only thing remaining is to find out
whether or not Rohm and Haas intends to exercise its option to
supply DCA for 1985.

Please review this as it might impact your respective areas of
responsibility. If you have any questions, please contact me
and/or Allen Malone.

CPB:ap

Attachment

CC: Syl -
Derd

S:
gzks.



AGREEMENT

THIS IS AN AGREEMENT dated as of January 1, 1985 between
ROHM AND HAAS COMPANY, a Delaware corporation having i;s
principal place of business at Philadelphia, Pennsylvania
("RandH"), and VERTAC CHEMICAL CORPORATION, a Délaware
corporation having its principal place of business at- Memphis,
Tennessee ("Vertac").

Backqground

A, RandH and Vertac are parties to a Sales Agreement
dated December 7, 1981 (the "Sales Agreement"®) préviding\for the
purchase and sale of certain quantities of propanil herbiéide
('Product');

B. RandH and Vertac are also parties to a Settlement

"Agreement dated December 7, 1981 (the "Settlement Agreement")
which settled RandH's claims against Vertac for alleged
infringement of its patent covering the use of propanil as a rice
herbicide, and Vertac's antitrust claims against RandH with
respect thereto.

c. RandH has notified the U.S. Environmental
Protection Agency ("EPA") that it intends to submit to the EPA in
response to EPA's data call-in notice dated July 20, 1983 to
registrants of pesticide products containing the active
ingredient propanil (the “"Data Call-In"), an oncogenicity study
in mice carried out by Hazelton Laboratories, Inc. on behalf of

RandH (the "Study and Data”), said Study and Data having been



obtained by RandH at a cost of approximately $780,000.

D. Vertac desires to obtain the right to rely on the
Study and Data in support of its continued registrations of /
propanil herbicide and accordingly has filed with the EPA an
Irrevocable Offer to Pay RandH a portion of the cost of obtaining
the Study and Data, which portion the parties agree is one third
of RandH's cost; i.e. $260,000.

E. RandH desires to amend the Sales Agreement in
accordance with the terms of the Second Addendum attached heret6
as Exhibit A (the "Addendunm").

F. Vertac is willing to enter into said Addendum for
the consideration stated therein and for the additional covenants
and agreements of RandH stated in this Agreement.

NOW THEREFORE, in consideration of the mutual covenants
contained herein and with the intent to be legélly bound hereby,
the parties agree as followé.

1. Amendment of Sales Agreement.

Immediately following the execution and delivery of this
Agreement, Vertac and RandH shall each execute and deliver in
duplicate the Addendum.

2. Payment to RandH Under Sales Agreement.

Upon receipt of a copy of the Addgndum executed by
RandH, Vertac shall deliver to RandH its check in the sum of
$310,032.00 which represents the amount owing to RandH under -
Article 6 of the Sales Agreemént as a result of discounts and
rebates allowed or paid with respect to RandH's original 1984

distributor price.



3. Waiver of Payment Under Settlement Agreement.

RandH waives its right to receive and forgives the
payment of the final installment of $100,000.00 on liquidated
damages which otherwise would have been due and payable by Vertac
on January 2, 1985 pursuant to the Settlement Agreement.

4. Rights With Respect to the Study and Data.

(a) RandH will permit Vertac to rely on the Study and
Data for the purpose of (1) maintaining its registrations of
propanil as a pesticide pursuant to the Federal Insecticide,
Fungicide and Rodenticide Act, or otherwise or (2) re-fegiste;ing_
propanil as a pesticide pursuant to said Act. As soon as
practicable following execution of this Agreement, RandH will"
inform EPA that Vertac is entitled to rely on the Study and Data
for the purposes specified in this Agreement.

(b) As soon as practicable following execution of this
Agreement, RandH will supply Vertac with a copy of the Study and
Data and will permit Vertac personnel to have reasonable access
to the supporting documentation in its possession relating to the
Study and Data.

(c) Except as permitted by this Agreement or as may be
required by law, Vertac will hold the Study and Data
confidential, and will not use or disclose it to any third -—
party. Vertac will have no rights to sell, license or grant any

rights to the Study and Data to others.



(d) While RandH believes in good faith that the Study
and Data will satisfy the Data Call-In and that they support the
position that, when used in accordance with label instructions,
the Product will not have an unreasonable adverse effect on human
health or the environment, RandH makes no representation or
warranty regarding the completeness or accuracy of the Study and
Data, or as to any action or recommendation that the EPA will
make based on the Study or Data.

5. Successors and Assigns.

This Agreement is binding upon and inures to the benefit
of the parties hereto and their successors and permitted
assigns. No party hereto may assign this Agreement without the
prior written consent of the other.’

6. Entire Agreement.

This Agreement, including Exhibit A attached hereto and,
as amended hereby, the Sales Agreement, constitutes the entire
agreement between the parties with respect to the subject matter
hereof and supersedes all previous negotiations, commitments and
writings with respect to such subject matter.

7. Amendment.

This Agreement may not be amended, modified or
supplemented in any manner, except by an instrument in writing
signed on behalf of each of the parties hereto by a duly
authorized officer or representative.

8. Governing Law.

This Agreement will be governed by and construed in

accordance with the laws of Pennsylvania.



9. Headings.

The headings in this Agreement are inserted for
convenience only and shall not affect in any way the meaning or
interpretation of this Agreement.

IN WITNESS WHEREOF, the parties have executed this

Agreement on this E-“ day of% 1985.

ATTEST: ' ROHM AND HAAS COMPANY
rd /—’/—’—_——
ATTEST : VERTAC CHEMICAL CORPORATION

704,
By: By: g/,/é,%(
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SALES AGREEMENT - ADDENDUM NO. 2

THIS ADDENDUM dated as of January 1, 1985 amends'tbe
Sales Agreement dated December 7, 1981 (the "Sales Agreement")
between ROHM AND HAAS COMPANY, a Delaware corporation having its
principal place of business at Philadelphia, Pennsylvania
("RandH") and VERTAC CHEMICAL CORPORATION, a Delaware corporation
having its principal place of business at Memphis, Tennessee
("Vertac"), as hetetofore amended by Addendum No. 1 dated March
29, 1982.

Background

A. The Court of Appeals for the Federal Circuit in
Case No. 83-599, decided December 7, 1983, held that U.S. Patent
No. 3,816,092, covering the use of propanil as a rice herbicide,
was invalid.

B. As a result of the decision of the Court of
Appeals, Vertac is no lpnger bound by the injunctive provisions
of the Consent Decree and Injunction entered in Civil Action No.
H-80-2552 in the United States District Court for the Southern
District of Texas, Bouston Division.

c. Recognizing that Vertac is no longer prohibited
from competing with Réndﬂ for U.S. sales of propanil herbicide,
RandH and Vertac desire to amend the Sales Agreement so as to

revise the method of establishing prices payable for Product (as



defined in the Sales Agreemeht) sold to RandH thereunder, and
particularly, to permit RandH to protect its current pricing
information against disclosure to Vertac during periods when such
information might be considered by RandH to be in the nature of
trade secrets.

NOW THEREFORE, in consideration of the mutual covenants
contained herein and with the intent to be legally bound hereby,
the parties agree as follows.

l. Article 3 of the Sales Agreement is deleted and the
following is inserted in lieu thereof:

3. Price

a) Initial Price. Por all Product delivered by

Vertac in a given Contract Year,'RdndH shall
pay Vertac an initial price'per gallon f.o.b.
Vertac's West Helena, Arkansas plant equal to
85% of RandH's Final Average Weighted
Distributor Price (as hereinafter defined) for .
the preceding'Contract Year, less the cost,
determined as set forth in Article 7, of the
DCA supplied by or on behalf of RandH. The
Final Average Weighted Distributor Price for
any Contract Year shall be equal to the total
invoiced price for all Product shipped by
RandH to its U.S. Distributors during a
Contract Year less (1) any discounts from the
invoiced price granted by RandH in respect of

sales of Product, and (2) the amount of any



b)

year-end rebates paid or granted by RandH in
respect of sales of Product, divided by the
total number of gallons shipped during such
Contract Year. If RandH has issued a credit
against the invoiced price of any Product
pursuant to any inventory protection plan,
such Product, if carried over for rebilling by
RandH in a subsequent Contract Year, shall not
be deemed as having been shipped during the
current Contract Year. The initial price for

Product shall be adjusted as provided in

.Paragraph b) below.

Price Adjustments.

(1) If the Final Average Weighted Distributor
Price for the current Contract Year exceeds
the Final Average Weighted Distributor Price
for the preéeding Contract Year, RandH shall
pay Vertac an additional sum equal to 85% of
the difference between such priceé, multiplied
by the total number of gallons of Product
delivered by Vertac. Such payment shall be
made within 30 days of RandB notifying Vertac
of the Final Average Weighted Distributor

Price, in accordance with Article 7(a) hereof.



(2) If the Final Average Weighted Distributor
Price for the current Contract Year is less
than the Final Average Weighted Distributor
Price for the preceding Contract Year, Vertac
shall refund to RandH 85% of the difference
between such prices multiplied by the total
number of gallons of Product delivered by
Vertac; provided, however,'Vettac shall not be
required to make any payment to RandH to the
extent that any such payment would cause
Vertac's revenues from sales of Product to
RandH to be less than the sum of (a) 112.5% of
Vertac's Direct Manufacturing Costs (as
hereinafter defined), and (b) 12.5% of the
cost of any DCA supplied by RandH pursuant to
Article 7 hereof, valued at the price per
pound stated in the notice from Vertac to
RandH as provided in Article 7. Direct
Manufacturing Costs shall mean (a) the raw
material and plant operating costs incurred by
Vertac to manufacture Product for RandH, (b)'a
prorata share of depreciation expense for the
equipment and facilities used to manufacture
such Product in accordance with Vertac's
normal depreciation schedule, and (¢) a
prorata share of administrative costs

associated with the operation of the Plant



used to produce the Product. Any payment due
from Vertac under this paragraph shall be due
within 30 days of RandH notifying Vertac of
the Final Average Weighted Distributor
Price.

2. Article 6 of the Sales Agreement is deleted and the

following is inserted in lieu thereof:

6. Terms of Payment.

Vertac shall invoice RandH for all Product
delivered hereunder effective on the date of
each such delivery at the price determined in
accordance with Article 3(a) of the Sales
Agreement, and RandH shall pay such invoices
within 30 days of the dates thereof.

3. Article 7 of the Sales Agreement is deleted and the

following is inserted in lieu thereof:

7. 'Price and Quantity Notification/thion.to

Suspend.

a) Not earlier than October 1 nor later than
November 1 of each Contract Year except 1991,
RandH shall notify Vertéc in writing of its
Final Average Wéighted Distributor Price for
Product sold during such Contract Year.
Concurrently with such notification, RandH
shall notify Vertac of the quantity of

Product, expressed in gallons, to be purchased



by it in the next suceeding Contract Year as
determined pursuant to Article 2. Within 30
days following receipt of such purchase order,
Vertac shall notify RandH of the quantity of
DCA needed to produce the quantity of Product
to be purchased by RandH and the bona fide
contract price per pound (F.0.B. Vertac's
Plant) (the "DCA Price") at which it would be
able to purchase such quantity of DCA.
Vertac's notice shall also include the
specifications for such DCA (the "DCA
Specifications®”). Within 15 days aftér
receipt of such notice, RandH shall nofify
Vertac whether it elects to supply Vertac with
DCA of the quality and in the quantity stated
in Vertac's notice. If RandH makes such
election, the invoiced price per gallon of
Product hereunder shall be reduced by an
amount equal to Vertac's DCA Price multiplied
by 3.152, which represents the number of
pounds of DCA (100% A.I.) needed to produce
one gallon of Product. If RandH makes sﬁch
election, as aforesaid, it shall arrange for
its supplier to deliver, upon notice by
Vertac, such quantities of DCA as Vertac shall
require to produce Product for RandH in

accordance with this Agreement; provided that



if Vertac should order and receive quantities
of DCA in excess of such amount, Vertac shall
pay RandH for such excess quantities of DCA at
the then applicable DCA Price. Payment for
any such excess DCA shall be due and payable
by Vertac within thirty (30) days of delivery
of such excess quantity of DCA to Vertac.
Quantities of DCA supplied by RandH hereunder
shall be determined with reference to the
certified scale weights of RandH's supplier’
unless same should prove to be in error, as
shown by clear and convincing evidence
supplied by Vertac.

(b) The foregoing notwithstanding, for the 1985
Contract Year only, immediately following the
full execution and delivery of this Addendum,
Vertac shall deliver to RandH its DCA Price
and DCA Specifications applicable in the 1985
Contract Year. Within five (5) days after
receipt of such notice, RandH shall notify
Vertac whether it elects to supply Vertac the
1,222,976 pounds of DCA (100% A.I.) (meeting
the DCA Specifications) required for Vertac to'
produce Product for RandH during the 1985
Contract Year. If RandH so elects, Vertac
shall have five (5) days after its receipt of

notice of such election to reduce the quantity



of DCA‘that would otherwise be supplied by
RandH hereunder to a lesser amount, but in no
event less than 315,200 pounds (100% A.I.):;
provided that, if Vertac makes such election,
it shall pay to RandH the sum of $.0818 per
pound times the number of pounds by which
Vertac elects to reduce tpe quantity that
would otherwise have been supplied by RandH,
as aforesaid. Said sum shall be due and
payable by Vertac simultaneous with said
election by Vertac. Except as modified by
this subparagraph (b), the provisions of
Article 7(a) shall also be applicable in the
1985 Contract Year.

c) RandH shall have the right, in accordance with
the audit procedures set out in Article 13(b)
of the Sales Agreement, to verify Vertac's
ability to purchase $CA at the cost stated in
the notice delivered to RandH pursuant to this
Article 7.

4. Addendum No. 1 to the Sales Agreement is hereby
deleted in its entirety.

5. Exhibit A to the Sales Agreement (propanil
specification) is deleted and the attached Exhibit No. 1 shall be
substituted therefor.

6. The quantity of Product which RandH shall purchase

from Vertac in the 1985 Contract Year shall be 379,000 gallons,



determined in accordance with Article 2 of the Sales Agreement,
plus 9,000 gallons, beiné the difference between the reduction in
the quantity of Product sold to RandH in the 1983 Contract Year
pursuant to the provisions of Addendum No. 1 and the quantity of
Product actually sold by Vertac in California in said year.

6. Except as amended hereby, the provisions of the
Sales Agreement shall continue in full force and effect during

the remaining term thereof.

IN WITNESS WHEREOF, the parties have executed this

Addendum No. 2 this 2SS day of I%_, 1985.

ATTEST : ' ROHM AND HAAS COMPANY
By: /%’«,2( By:
7 “Secretary
ATTEST: 'VERTAC CHEMICAL CORPORATION
.
| /»/ S o
By: / ) By: ~  &TTTHIEAS

Sale%mw : A 1Y
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VERTAC'S DCA SPECIFICATIONS



VERTAC CHEMICAL CORPORATION

Material Specification Sheet

3,4-Dichloroaniline Technical
(For use in Producing Propanil)

SPECIFICATION

Water content, %, max.

3,4-Dichloroaniline, %,min.

Morpholine and its salts, %, max.

Morpholine, %, min.

Aniline and monochloroanilines, %, max.

Isomeric dichloroanilines, %, max.

Nitro compounds as 3,4-dichloronitro-
benzene, %, max.

Hydrazo tars, %, max.

(259-D-3)
Technical



VERTAC CHEMICAL CORPORATION

Material Specification Sheet

3,4-Dichloroaniline 93 Technical
(For use in Producing Propanil)

(253-D-4)
SPECIFICATION Technical
Water content, &%, max 0.1
3,4-Dichloroaniline, $, min 93.0
Morpholine and its salts, %, max 0.75
Morpholine, %, min 0.25

Aniline and monochloroanilines, %, max -
Isomeric dichloroanilines, %, max -
Nitro compounds as 3,4-dichloronitrobenzene

%, max -
Hydrazo tars, %, max -



SALES AGREEMENT

ADDENDUM NO. 1

THIS ADDENDUM, made as of the 29th day of March, 1982,
amends the Sales Agreement dated December 7, 1981 (the "Sales
Agreement”) by and between the undersigned, ROHM AND HAAS COM-
PANY, a Delaware corporation having its pr.incipal place of busi-;
ness at Phil.adelphj‘.a, Pennsylvania ("RandHd"), and VERTAC CHEMICAL
CORPORATION, a Delaware corporation having its principal place of
business at Memphis, Tennessee ("Vertac").

WHEREAS, RandH and Vertac desire to amend the terms of
the Sales Agreement in accordanée with the térms of this Addendum;

NOw, THEREFORE, it is agreed:

1. As of the Effective Date hereof through Decerber

31, 1990, Vertac is granted a royalty-free license under RandH's

United States Pateﬁt No. 3,816,022, to sell and deliver Product
under Vert_ac's EPA Registration No. 39511-8, or under similar
registrations, exclusively to distributors, dealers and/or users
located in the State of California.

2. Vertac shall report to RandH at the end of each
Contract Year the total number of gallons of Product sold by
it in California during such Contract Year in accordance with
and during the term of the license granted hereunder. The
quantity of-Product tc; be purchased by RandH pursuant to
paragraph 2 of the Sales Agreement shall be reduced by 15,000
gallons in the first Contract Year and by 25,000 gallons in each

Contract Year thereafter during the term of the license granted

hereunder. In the event that the total number of gallons of




-Product sold by Vertac in California in any Contract Year sﬁall
exceed or fall short of the amount of said reduction in the quan-
tity of Prodﬁct sold by Vertac to RandH in such Contract Year;
the quantity.of Product to be purchased by RandH pursuant to
péragraph 2 of the Sales Agreement during the immediately suc-
ceeding Contract Year shall be redﬁced or increased by the amount
of such excess or shortfall, respectively.

3. RandH shall have the right to audit the quantities
of Product sold by Vertac in California, as reported by Vertac in
accordance with this Addendum, said audit to be carried out in
January of each Contract Year of the Sales Agreement, upon at
least three days' prior notice to Vertac, and otherwisé in accor-
dance with the provisions of paragraph 13(b) of ;he'Sales Agree—
ment.

4. Except as amended by this Addendum, the terms of
the Sales Agreement shall remain in full force and effect during
the term théreof.

IN WITNESS WHEREOF, the parties have caused this Adden-
dum to be eiecuted by their duly authorized officers as of the.

day and year first above written.

AT ES) ROHM AND HAAS COMPANY

- f . . . g ' ’
By:% 7Q/ﬂ£7ﬂné/iyﬁﬁ;\/ By: /%L-L’“\‘ [ ~M4n~ﬂ{h-

/ - ) ’at.‘VJ‘(/Ja(.I. g ,SJ{/;,.A(A’:"
ATTEST: VERTAC CHEMICAL CORPORATION
' %

By : (Lo Y L Ak z/f

67, Assistant Secretary Pre51dent
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